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ARTICLES OF CROSS ENTITY MERGER OF
THE 1229 CLARK STREET TRUST, A GENERAL PARTNERSHIP
INTO

1229 CLARK STREET, L.L.C., A FLORIDA LIMITED LIABILITY COMPANY

Pursuant 1o the provisions of the Revised Uniform Partnership Act and he Florida Limited
Liabifity Company Act, the undersigned domestic general partnership and domestic limited Jiability
company adopt the following Aricles of Merger for the purpose of marging them into a single
limitad liability company;

First: The names of the undersigned business entilles, type of entily and the States under
the lews of which they are respgctively organized are:

Name of Corporation | State Entity Type
THE 1229 CLARK STREET TRUST FLORIDA GENERSAL PARTNER%I:-:HP
a2 )
1229 CLARK STREET, L.L.C. FLORIDA  LIMITED LIABILITY ;%’ =]
' COMPANY T e
‘Document Number; LO8000007084 e P &
: el Do
. m c-} @
Second: The laws of the state of Florida permit such a merger. ~ry Y IS
= N

—

Third: The name of the surviving business entity is 1228 CLARK STREET«LaL C.ox
Florida limited llabllity company and it is 1o be govemned by the laws of the Stale of; Fluridamts
exact hame, streat address of its principal office, jurisdiction and entity type are a3 fo|1cws -0

Nama: 1228 CLARK STREET, L.L.C.

Street Addrass: 300 Easl State Street, Suite G, Jacksonville, Florida 32202
Jurisdiction: Florida .
Entity Type: Florida !imited llability company

Florida Document Number: LOS000007084

Eouyrth; The follewing Plan of Merger was approved by all of the partners of the
undersigned domestic general partnership and all of the members of the surviving limitad Lablity
company in the mannaer prescribed by the Revised Uniform Partnership Agt and the Floida Limited
Liability Company Act, respectively, and complies with the reguirements of Florida Statutes
Sections, 608,438 and 820.8916 (2008).

Prepared by: See Atlachment |

John §. Dusz, IV, E=q.

10110 San Jose Boulevard .
Jacksonwville, FL 32257

(204) 268-7227 Pax; (901.) 880-5352
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Fifth: As to the undersigned partnership, The 1229 Clark Street Trust, the percantage of
partnership intarests. and the ownership thereof are as set forth below:
Interest:
49%
B0%
1%

Farner.
Easton Sanderson and Company, a Flarida corporation -
Madaket Brothers, LLC, a Connesticut Emiled Hability company

Samusl M. Easton, Jr,
As to the surviving limited dabllity company, 1228 Clark Street, L.L.C., the percentage of
membership interests, and the ownership thereof are as set forth below;
Interest
49%
50%
1%

Partner:
Easton Sanderson and Company, a Florida corporation
Madaket Bruthers, LLC, 8 Connecticut limited liakility company

N4

Samuel M. Easton, Jr,
Sixth: The merger and the plan of merger ware unanimausly approved by all partners of
their respestive governing documents and the jaws of the State of Florida. Théme are ro
o

the general partnership and alf of the members of the limited iablitty company in accordance with

diszenting parners or members, as the ¢ase may be.
Sevanth: The surviving limited linbility company Is to be govemned by the Iaws of the State
of Florida. In any proceeding for the enforcement of the tights of a dissenting partner or member
of such demeslic geners! partnership against the limited liebility company, both the general

partnership and the limited liability company revocably appeint John S, Duss, IV, 10110 San Jose
Boulevard, Jacksonvills, Florida 32257 as its agent to accept service of process in any such

proceeding. _ '

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK)]
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The merger shall be effactive as of the date of filing of these Articlas of

Elghth;
Marger with the Florida Secretary of Stale, Division of Corporations

Daled: February [ ? . 2008,

Signad, sealed and delivered -
: G&j\' THE 1229 CLARK STREET TRUST, & general '
a1 7/4

By
Samuel M. Easten, Jr., TrusteeiGeneral

fFartner
1229 CLARK STREET, L.L.C., & Florida limited

liablity company
By: W ﬁ;é_;

Samue! M. Easlon, Managing Member
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PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger {"Agreement"), dated February } c? , 2008,
between THE 1229 CLARK STREET TRUST, a general partnership ("Clark Street Trust"), 1229
CLARK STREET, L.I.C., a Florida limited liability company ("Clark Street LLC"), EASTON
SANDERSON & COMPANY 8 Florida Corporation (“ESC", MADAKET BROTHERS, LLG, a
Connecticut limited liabliity company ("Madaket”) and Samuel M. Easton, Jr. (*Easton”), (ESC,
Madaket and Easton collectively and individually referred toherein as "Member(s)"). This Pian and
Agreement of Merger is intanded to marge Clark Street Truat inta Clark Streat, LLC on the date
and at tha time specified in Saction 2.2 of this Agreement. Capitalized terms used herein shall
have the meanings set forth herein.

WITNESSE ‘

Whereas, ESC, Madaket and Easton are tha sole partners of Clark Street Trust, which
entity has historically acted and filed tax returns as a general partnership; and

Whereas, ESC, Madaket and Easton desirs to merge Clark Street LLC and Clark Street
Trust, with Clark Street LLC becoming the surviving entity (a limited liability company);

Whaereas, as the ownership of the membership interests in Clark Street-LLC by the
members thereof are identical to the ownership of Clark Street Trust by the parners (both in
percentage ownership and tdentity of the owners),

NOW, THEREFORE, for and In conslderation of the payment of TEN and 00/100
DOLLARS (§10.00) and other good and valuable consideration, the rece:pt and sufficiancy of

which is hereby acknawledged, the parties agree as follows: 3
~5 e
Arficle 1: BECITALﬁ-CAPITALIZED TERMS N %’ =
=mom Ty
Section 1.1, The recitals set forth above are true and corract and are mcorporate(g hereitdy this_ |
o S L
reference. m; @ 5-“
Section 1.2. Ceprtahzad terms usad herein shall have the meanings set forth. hgf‘;em S m
— 'S
5wl =< J

Adticle 2:_MERGER OF CLARK STREET TRUST INTO CLARK STREETLLGC
S

, -
Sectlon 2.1. The merging party is:
Name: THE 1229 CLARK STREET TRUST
Street Address: 300 East Slate Streat, Jacksonville, Florida 32202
Jurisdiction: Florida
Enrtity Type: general parinership

Section 2.2. The target date for completion of the tranzaction contemplated by this Agreement
is February I ff , 2008, Articles of Merger refiecting this agreement in the form required under
the Revised Uniferm Partnership Act and the Florida Limited Liability Company Act.shall be
delivered 1o the Flarida Secretary of State and a Certificate of Mergar reflecting this Agreement
shall be delivered to the Fiorida Department of Stata, The delivery of the Articles of Merger to the
Florida Secratary of State and of the Cartificate of Merger to the Florlda Department of State may
be made anytime following exacution of this Plan of Merger and the Articles of Morger prepared

PACToMsEASTOM 229 Clrk S!rul\l’lukh'pr wid
Revined Exboacy 14, T08 {40-240n) 1
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in contemplation herewlth. Clark Street LLC and Clark Street Trust shall use their best efforts to
the end that the entry by the Florida Secrelary of State of an order issuing a Cetificate of Merger
and the filing by the Florida Department of Stals of a Certificate of Merger shall take place on the
same date. If such entry and fliing take piace on the same date, the marger of Clark Street Trust
into Clark Street ILC shall become effective on such date: if suth antry and filing take place on
different dates, the merger shall becoma effactive on the latter of said dates.

Section 2.3. Subject lo the other material terms of this Agreement, the date set forth in Section
2.2 or at such ather time as Clark Street L{C and Clark Street Trust shall designate, Clark Straet
LLC and Clark Street Trust shall execute and Ciark Street LLC shall promptiy file with the
Secretary of State of the State of Florida a pian of merger of which this Agreement shall be a pert,

Section 2.4.

2.4.1 The Articles of Organization and Certificate of Formation of Clark Street LLC shall
be the Articles of Qrganization and Certificate of Formation of the Surviving Limited Liability
Compary following the date set forth In Section 2.2, unti the same shall ke altered, amended or
repealed in the manner prescribed by law, and the terms and provisions thereof are hereby
incorparated in this agreement with the same force and effect as theugh herein set farth In full,

2.4.2 The Operating Agreement of Clark Strest LLC as In effect on the date set forth in
Section 2.2, shail be the Operating Agreement of the Surviving Limited Liability Company until
gitered, amended or repealed, as provided therein.

2.43 The Managing Member of Clark Street LLC as in effect on the date set farth In
Section 2.2, to wit, Samuel M. Easton, Jr,, whose address is 300 East State Strg@t, Suite G,
Jacksonville, Florida 32202 shall be the Managing Mamber of tha Surviving Llrﬁifg_d Ligbility
Company until terminated, replaced or supplementad pursuant to the terms of tﬁﬁaper&iing

e
Agreement of Clark Street LLC, . f,? = o "',7
5] b & ' o
Section 2.8. On the date set forth In Section 2.2, Clark Street Trust shall cangg) all ltsﬁaresf""-
then issued and outstanding. o g
: U N F

. =0 '
Section 2.6. The name of the surviving business entity Is 1229 Clark Street L EC., &Florid
limitad liability company and it is to be governed by the laws of the State ofiﬁo?dar\lgs exact
name, street address of its principal uffice, jurisdiction and entity type are as follows; -0,

Name: 1229 Clark Street, LL.C.

Street Address: 30D East State Street, Suite G, Jacksonville, Florida 32202

Jurisdiclion: Flarida

Entity Type: Florida limited liability company

Florida Document Number. LOS000007084

Section 2.7. The transaction contemplated by this Agreement was approved by the unanimous
written ¢onsent of the pariners af Clark Street Trust and all of the members of Clark Street LLC
irt the manner prescribed by the laws of the state of Florida.

Section 2.8. There are no dissenting partners or members of eithar enlity,

GACHenBASTOMN 229 Clurk Street\Play Mergte. wnd
Reoviswed Fabuacy 14, 2009 (10:2%m) 2
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Section 2.8. Clark Street LLG as the surviving entity hereby:

2.9.1 . agreas that it may be served with process in the State of Flarida in any proceeding
for the enforcemant of any obligaton of Clark Street Trust, and

2.6.2 In any proceeding for the enfarcement of the rights of a dissanting partner or
member of Clark Street Trust or Clark Street LLC, as the case may be, against the limited liability
company, both Clark Street Trust and Clark Straet LLC irevocably appoint John S, Duss, IV, Esq.,
10110 San.Josa Boulevard, Jacksonville, Florida 32257 as theirrespactiva agentto accept service
of process’in any such procaading,

Article 3: STATUS AND CONVERSION OF £3

Section 3.1. As of the date set forth in Sectien 2.2, all issued and outstanding membearship
interest im and to Clark Street LLC shall be and continues to be issued and cutstanding
membpership interest in and to Clark Street LLC.

Section 3.2. As of the data set forth in Section 2.2, each issued and outstanding zhare of Clark
Street Trust common stock, no par value, shall be forthwith surrendered and of no furthar force
or effect.

Aticle 4: CLARK STREET TRUST'S WARRANTIES

Section 4.4, Warranties of Clark Street Trust and Clark Street Trust's partners. XClark Street
Trust and Clark Street Trust's partners, jointly and severally, warrant to Glark Streéﬂ:bc tlj‘at as
of the date of this Agreement and on the date specified in Section 2 il _mé- hE: _ﬁ

4.1.1 Good Standing. Clark Streef Trust is duly organizad and validly @tls?fng oot
standing under the laws of the state of Florida, and it is authorizad under all appl;cable s@tutes
regulations, ordinances, and erders of public authorities to carry an its business in i places ang-
in the manner now conducted. The character and location of the assets now owndd.or | dased b -n
Clark Street Trust in the conduct of its husiness do not require Clark Street Tru?g’s quanf:caﬂd'

as a fareign entity in any jurisdiction. C.‘J‘m NS
-0

4.1.2 Partners and Interests. The following is a complete and accurate list of alf the
partners in Clark Street Trust and the interests held by each are free and clsar of all liens,
encumbrances, and ¢laims of every kind.

(a)  Easton Sandarson & Company, a Florida corporation {49%)
{b) Madaket Brothers, LLC, a Copnecticut limitad lizbility company (50%) ‘
) Samuel M. Easton, Jr. {1%)
Article 5: GENERAL
Section 5.1. Additional Documents. Tha parties to this Agraement shall causa to be delivared
on the effactive date, or at such other times and places as shall be agreed upon, such additional
documents as a party may reasonably require for the purpose of carrying out this Agreement.

Clark Strest LLC and Clark Street Trust shall exert bast efforts in cooperating with such requests,
and shall direct officers, direclors, agents, and employees to fumish Information, evidence,

TNCTAUBASTCMZ9 Elark: StaciiPlan Mergarwpd
Rowined Fetmmary 14, 2008 (10:2dam) 3
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testimony, and other assistance in connection with resolution of any disputes arising from this
Agreament. : ‘

Section 5,.2." Assignment. This Agreement and the rights accorded the partners pursuant to it
may not be assigned, except by operation of law. Clark Street LLC shall have the right, on the
effeclive date or subsequently thereto, to transfer ownership of Clark Strest Trust 1o a wholly-
owned subsidiary of Clark Street LLC.

Section 5.3. Entire Agreement. This Agreement, includirg its schedules and annexes, is the
entire agreement of the parties. All prior agreements and understandings are superseded by it
and are not to be considared in interpreting it. Ambiguity in the terms of this Agreement is to be
resoived exclusively with reference to the circumstances surrounding its formation, and meaning
determined in accardance with the reasonably ldentifiable sxpectations of the parties at the time
the agreement was entered into. This Agreement may be amended only by a writing exacuted
by all partles. Oral modification is expressly disallowed. Course of parformance and trade usage
shali not be ¢onsiderad in resolving ambiquity of terms,

Section 5.4. FurtharAssurance. Before the date set forthin Section 2.2, Ciark Street LL.C, Clark
Street Trust, ESC, Madaket and Easton, subject to the tarms and conditlons gfthis Agreement,
shall take ail such action as may be necessary or appropriate in order to eff gigte the memer
contemplated by this Agreement. In case, at any time after the effective datd, Clark Sfreet LLC
shall determine that any further acticn or instrumenls of conveyance are necessary erdesirabl

in order to vest In and confirm to Clark Street LL.C full title to and possession gf all the-propertids
assets, rights, privileges and franchises of Clark Street Trust, then the persor§ who wera afficers
and directors of Clark Strest Trust as of the date setforth in Sectlon 2.2 shall /85 5uchBfficard and
directors, take all such action and execute and deliver all such instmmenq‘;aﬁ':’()la[bsveeﬂmc
may so determine to be necessary or desirable. %;__’j = 3

=
Sectlon 5,5. Counterparts. This Agreement may. ba axscutad simultan%’dﬁ“sly 0 of more
counterparts, each of which shall be considered an original, and each constituting part of the same
agreement. It shall not be necessary for each counterpart i be executed separately by all parties,
30 long as atleast one counterpart is executed by each party.

Section 5.6. Durability of Warranties. All warranties in this Agreement shali survive the closing
and execution of documents contemplated by this Agreement. The parties executing and camying
out the terms of this Agreement are relying solely on the warranties contained in this Agreement,
or in any writing delivered pursuant fo the provisions of this Agreement.

Section 5.7. There are no intended third party beneficiaries of this Plan of Merger or the
transactions contemplated hereby,

Section §.8. Law. This Agreement shall be subject to the law of the State of Florida without
regard to concepts of choice of law.

GCTiem\EAS TOM 1225 Cluck Strear@lsn hiorgar wpd
¥aviead Fosnvacy 14, 2008 (30 4ar) 4
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IN WITNESS WHEREQF, the parties have executad this Aareemant as of the day and
year gpecified in Sectipn 2,2 above.

THE 1228 CLARK STREET TRUST, & general

partnarship
Samuel M. Easton, Jr.. Trustea/General

Partnar

1229 CLARK STREET, L.L.C.; 3 Florida limited
ligbility company

By: %&-/
Samuel M, Easton, Jr., Its Managing Memb%

£aston Sanderson & Company, a Florida
corporation

BY.AW/MW

Samuel M. Easton, Jr., President

MADAKET BROTHERS LLC, & Connectlcut

Title: Managlng Member

MM&;&;

musal M. Easton, Jr.

E5Clenn BAST Ok 2TY Clntk Direni\PIan M rogat.w b .
Revized Pubeuary 8, 2003 (1:S5um] 5



