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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: Mah“’e ﬁlaper%!és 0!’ g//o-%»ssﬁﬁ LLC/

Name of\Surviving Party

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

Please return all correspondence concerning this matter to:

fab_ar% C. (mew /W

Contact Person

215 il E7.

Address

—7://@%&5566’ F( . 52303

City, State and Zip Code

r‘oée,r—'t[Cér"OV»er"“é; (»oq/w"c“-' /-COM

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

For further information copcerning this matter, please call:

‘{\jab“""‘lc' V"'UV“?/V“ at (XSSP )3XS’OSC{7—~

Name of Contact Person Area Code and Daytime Telephone Number

|:| Certified copy (optional) $30.00

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

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL. 32301
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Florida Limited Liability Comﬂh},wsmm o F Lgﬂ;m_

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type

0 BT Borver Lpe  EFlaPoTO0OVSEL
Bu L [Sorge Tuc  Fl OPRO4I57
SE. Clooot %;—m Ll pFLTP70PePUBTL

Sasr oty Borpdie 27PN

Leo

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are

as follows: » 7 7¢ ?
/
Name L 0 70&0 Jurisdiction FornvEntity Type
,m s w;‘ﬁ,jr//olvssee >~ LC AL C~

e -

THIRD: The attached plan of merger was approved by each domestic corporation,
limited lability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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stockholders of such Eorporation, or is otherwise inadvisable or impracticable to consummate
the merger, §uch Managi_ng Members and Board of Directors may abandon the Merger
Agreement by directing the officers of the corporations to refrain from executing or filing this
Merger Agreement, and thi; Merger Agreement shall then be void and éf no effect.

The Managir}g Members, or a majority of them, of Monroe Properties, and the
Directors, or a majority of them, of OBT, BVL, St. Cloud and Séminole have executed this
Merger Agreement under their respective corporate seals at the law office of Robert C. Bruner,

Esq., 215 Delta Court, Tallahassee, FL 32303 the day and year first above written.

MONROE PROPERTIES OF TALLAHASSEE, LILC OBT BURGER ,INC.
BVL BURGER, INC.

BY: /4, %f/’? ST. CLOUD BURGER, INC.
Andrew Gutiées? . , SEMINOLE BURGER, INC.
ITS:  Managing Member

. -BY:
BY: :
Wazirali Kaisani ITS:
ITS:  Member
BY:
Pervez Kaisani
ITS:  Member
- BY:
Ighal Kaisani
ITS: Member
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stockholders of such corporation, or is otherwise inadvisable or impracticable to consummat&,z _ ,9?
. g . T
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the merger, such Managing Members and Baard of Directors may abandon the Merger f( o, ¢ 5
N Gl
Agreement by directing the officers of the corporations to refrain from executing or filing this : f:fd :
g

Merger Agreement, and this Merger Agreement shall tﬁen be void and of no effect.

The Managing Members, or a majority of them, of Monroe Eroperties, and the
Di_rectors, or a majority of them, of QOBT, BVL, St. Cloud and Seminale have éx'ecuted this
Merger Agreemgnt under their respective corporate seals at the law pﬁice of Robert C. Bruner,

Esq., 215 Delta Court, Tallahassee, FL 32303 the day and year first above written.

MONROE PROPERTIES OF TALLAHASSEE, LLC 0BT BURGER ,INC.
BVL BURGER, INC.
BY: /‘{A i ST. CLOUD BURGER, INC.
Andrew Gutiapé? SEMINOLE BURGER, INC.
ITS:  Managing Member .
0 BY:
BY: (/ WMW? Andrew Gutiere
Wazi@{ Kaisani ITS: VP and Secretary
ITS: Member
BY: ‘?W o v
Pervezkﬁani
ITS: Member
BY: \9@/){1 Kaioceun
Iqbal(kaisani
TS:  Member
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MERGER AGREEMENT

This Merger Agreement is made and entered into this _Li_ day of ;aﬂgza/;ry, 2(;)} i By /: bs
between Monroe Properties of Tallahassee, LLC (hereinafter referred to as "Monr;/e ‘S“’Lf{ -/. .
Properties”), a limited liability company organized and existing under the laws of the state of
Florida, with its principal office located at 1808 S. Monroe Street, Tallahassee, FL 32301, and
OBT Burger, Inc. {hereinafter referred to as “OBT"), a corporation organized and existing under
the laws of the state of Florida, with its principal office located at 1377 Apalachee Pkwy.,
Tallahassee, FL 32301, and BVL Burger, Inc. {hereinafter referred to as “BVL"), with its principal
office located at 1808 South Monroe Street, Tallahassee, FL 32301, and St. Cloud Burger, Inc.
{hereinafter referred to as “St. Cloud”}, with its principal office located at 3979 West
Tennessee Street, Tallahassee, FL 32304, and Seminole Burger, Inc. (hereinafter referred to as
“Seminole”), with its principal office located at 802 Lake Bradford, Tallahassee, FL 32304,

WHEREAS, the total number of units which Monroe Properties is authorized to issue is
1000 units, divided into one class and assigned without par value; and

WHEREAS, the totai number of shares of stock which OBT, BVL, St. Cloud, and Seminole,
are authorized to issue is 1000 shares, divided into one class and assigned without par value;
and

WHEREAS, the Managing Members of Monroe Properties and the Board of Directors of
OBT, BVL, St. Cloud and Seminole deem it desirable and in the best interest of Monroe

Properties and OBT, BVL, St. Cloud and Seminole and their members and shareholders that

OBT, BVL, St. Cloud and Seminole be merged into Monroe Properties.




THEREFORE, for the reasons set forth above, and in consideration of the mutual
covenants and promises of the parties, Monroe Properties and OBT, BVL, St. Cloud and
Seminole agree that OBT, BVL, St. Cloud and Seminole shall be merged into Monroe Properties;
and the parties agree to and prescribe the terms and conditions of such merger, the method of
carrying it into effect, and the manner of converting the shares of OBT, BVL, 5t. Cloud and

Seminole into units of Monroe Properties, as set forth below.

I Monroe Properties of Tallahassee, LLC, to be surviving limited liability company.

OBT, BVL, St. Cloud and Seminole shall be merged into Monroe Properties and
the corporate existence of OBT, BVL, St. Cloud and Seminole shall cease and the corporate
existence of Monroe Properties shall continue under tHe name Monroe Properties of
Tallahassee, LLC, and Monroe Properties shall become the owner, without other transfer, of all
rights and property of OBT, BVL, St. Cloud and Seminole and Monroe Properties shall become
subject to all the debts and liabilities of OBT, BVL, 5t. Cloud and Seminole in the same manner

as if Monroe Properties had itself incurred them.

. Principal Office.

The principal office of Monroe Properties shall remain the principal office of the limited

liability company following this merger,




iit. Objects and Purposes.

The nature of the business and the objects and purposes proposed to be transacted,
promoted, and carried on by Monroe Properties following the merger, are as follows: operation
of restaurants.

V. Articles of Organization.

The Articles of Organization of Monroe Properties, as amended, shall on the effective
date of the ﬁerger be amended to read as follows: “Business operations of OBT Burger, inc.,
BVL Burger, Inc., St. Cloud Burger, Inc., and Seminole Burger, Inc. shall be continued under the
operations of Monroe Properties, Inc.”

V. Operating Agreement.

The present Operating Agreement of Monroe Properties, insofar as not inconsistent
with this Merger Agreement, shall be the Operating Agreement of Monroe Properties following
the merger until altered, amended, or repealed as currently provided in the Operating

Agreement.




VI.

Names and Addresses of Members.

The names and addresses of the persons who shall constitute the Managing Members of

Monroe Properties, following merger, and who shall hold membership until the first annual

meeting of the members of Monroe Properties following merger, are as follows:

VI, @aﬂ PCﬁv{ﬁsg%%sr

Andrew Gutierez, COO
6606 Man O War Trl.
Tallahassee, FL 32309

Wazirali Kaisani, CFO
1526 Astoria Drive
Allen, TX 75013

Pervez Kaisani, President
1516 Astoria Drive
Allen, TX 75013

Igbal Kaisani
670 Clemson Lane
Lawrenceville, GA 30043
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Immediately upon this Merger Agreement becoming effective, the shares of the OBT,

BVL, St. Cloud and Seminole shall, without any other action on the part of the respective

holders of the shares, become and be converted into units of Monroe Properties, as follows:

each share of OBT, BVL, St. Cloud and Seminole shall be converted into equal units of Monroe

Properties.

Y




VIIl.  Extraordinary Transactions.

Neither Seminole Properties, or OBT, BVL, St. Cloud and Seminole shall, prior to the
effective date of the Merger Agreement, engage in any activity or transaction other than in the

ordinary course of business, except as contemplated by this Merger Agreement.

IX. Submission to Members and Stockholders: Effective Date.

This Agreement shall be submitted to the members of Monroe Properties and the
stockholders of OBT, BVL, St. Cloud and Seminole as directed by Florida statute and if the votes
of members and stockholders of each such corporation representing 51% of the total number
of units or shares of its units or capital stock shall be in favor of the adoption of this Merger
Agreement, it shall, subject to the provisions of Section Xl of this Merger Agreement, take
effect as the Merger Agreement of Monroe Properties and OBT, BVL, St. Cloud and Seminole on
the date on which it is filed in the office of the Secretary of State of Florida, together with

evidence of its adoption as required by law.

X. Abandonment of Merger.

Anything to the contrary in this Merger Agreement notwithstanding, if the Managing
Members of Monroe Properties, or the Board of Directors of OBT, BVL, St. Cloud and Seminole
should determine, either before or after the meeting of the members and stockholders of the
respective corporation called to vote on the adoption or rejection of this Merger Agreement,
that for any legal, financial, economic, or business reason deemed sufficient by such Members

or Board that it is not in the interest of the corporation it represents, or the members or




stockholders of such corporation, or is otherwise inadvisable or impracticable to consummate
the merger, such Managing Members and Board of Directors may abandon the Merger

Agreement by directing the officers of the corporations to refrain from executing or filing this

Merger Agreement, and this Merger Agreement shall then be void and of no effect.

The Managing Members, or a majority of them, of Monroe Properties, and the
Directors, or a majority of them, of OBT, BVL, St. Cloud and Seminole have executed this
Merger Agreement under their respective corporate seals at the law office of Robert C. Bruner, :

Esq., 215 Delta Court, Tallahassee, FL 32303 the day and year first above written.

MONROE PROPERTIES OF TALLAHASSEE, LLC OBT BURGER ,INC.
BVL BURGER, INC.
BY: i % ST. CLOUD BURGER, INC,
Andrew Gutiées? SEMINOLE BURGER, INC.
ITS:  Managing Member ;
BY: Arndrew Gutfe/e
Wazirali Kaisani S:  VPand Secretary
ITS:  Member
BY: N
Pervez Kaisani :L ~
ITS: Member T s e
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BY: %,:» WP
Igbal Kaisani M. "o
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ITS: Member N
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stackholders of such corporation, or is atherwise inadvisable or impractg;ééé&hhé\'og%&?lmfte&} ! fJf‘:
the merger, such Managing Members and Board of Directors may abandon the Merger
Agreement by directing the officers of the corporations to refrain from executing or filing this
Merger Agreement, and this Merger Agreement shall then be void and of no effect.

The Managing Members, or a majority of them, of Monroe Properties, and the
Directors, or a majority of them, of OBT, BVL, St. Cloud and Seminole have executed this
Merger Agreement under their respective corporate seals at the law office of Robert C. Bruner,

Esq., 215 Delta Court, Tailahassee, FL 32303 the day and year first above written.
MONROE PROPERTIES OF TALLAHASSEE, LLC DBT BURGER ,INC.
2 % 8VL BURGER, INC.
BY: ST. CLOUD BURGER, INC.
Andrew Gutie SEMINOLE BURGER, INC,
ITS: Managing Member -

BY:
BY: (‘OW“K%{’M1 Andrew Gufiefe

Wazi@ Kaisani ITS: VP and Secretary
ITS: Member
BY: QW S
Pervez lzﬁ'fsani
ms: Member
BY: SQM /L@WM ’
lqbam(aisani
ITS: Member



