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ARTICLES OF MERGER
{(Profit Corporatian)

The following Anticles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Florida Statutes Scction 07.1 108,

Article 1
Surviving Limited Liability Company

The rame, jurisdiction and document nuimber of the Surviving Litited Liability
Company:

Naine Jurisdiction Document Number
Jerba Periners, LLC Florida L17000065330

Article I1
Merging Corperations

The name and respective jurisdiction and decument number of the Merging Corporation:

Name - Jurisdiction Document Number
Willington Holdings, Inc. Florida POS0O0N54354
Articte 1

Agreement and Plan of Merper
The Agreement and Plan of Merger is attached.

Article TV
Effective Date

The merger shall become effective on the date that these Articles of Merger are filed with
the Secretary of State of the State of Florida.

Article V
Surviving Limited Liability Company Adopticn

The Agreement and Plan of Merger was adoptad by all of the members of Jerba Pariners,
LLC on July 11, 2017,
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Article V]
Merging Corperation Adoption
(i) The Agreement and Plan of Merger was adopted by the Board of Dircctors and

Sharcholders of Willington Holdings, Ine. on July 11, 2617

j /
Yimited Lighflicy Company:
:‘crs, LLC

Surviving
Jerba Pa

By: _-LJ P
imed L(_E}pi:slim’i, Member

’7‘_!2.[]'\

Datce:

By T Lra—

Talal Shuman, Member

-:"."-]{1'1[ I3
1 i

Merging Corporation:
Willingon Ho[diygp,“lnc. //

By: /(xS
Imed L. Bouslimi, Pregident, Director and
Sharehoider { -

77 ‘/.‘?,,/.f")

Date:

Date:

.
By: //l-/ (3)’5'\1\-'\{

Telal Shuman, Direcsor and Sharcholder

Date: o '!) ‘( ] Z!I 1
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger dated July 10, 2017 (the “Agreement™) is made by
amd armony Jerba Partnecs, LLC (“Jerba™) and Willington Holdings, Tne. {"Willington™), Jerba
and Willington are at times herein referred to as “Constituent Entities.™

WITNESSETH
WHEREAS, Jerba is a limited liability company duly organized and valid!y existing
under the laws of the State of Florida and has membership interests. No other class or type of
interests are authorized; and

WHERFAS, Willington is a corporation duly organized and validly existing under the
laws of the Siate of Florida and has 1000 shares, no par value, of voting common stock
authorized of which 200 shares, no par value, of voting common stock of Willinglon are issucd
and outstanding. No other class or type of shares are authorized: and

WHEREAS, the members of Jerba and the Board of Dircctors and sharcholders of
Willington have deterrmined that the businesses of the Constituent Entities would be more
effectively operated through Jerba; and

WHEREAS, the members of Jerba and the Board of Directors and shareholders of
Willington have approved this Agreemen.

NOW THEREFORE [N CONSIDERATION of the mutuat agreement and covenants set
forth herein, Jerba and Willington hereby agree, subject to the terms and conditions hereinafter
set forth, as foltows:

MERGER

i. Merger In accordance with the provisions of this Agreement and the Florida Business
Corporation Act, Willingtan shatl be merged with and into Jerba (the “Mearger™), the
scparate existence of Willington shall ccase, and Jerba shall survive the Merger and shall
cantinue to be governed under the laws of the Staze of Flarida, and Terba is sometimes
herein referred ta as the “Surviving Entity™ and the name of the Surviving Entily shall be
Jerba Partners, LLC,

2. Filing and Effectiveness. The Meger shall necome effective when the following actions
shiall have been completed:

(2) All of the conditions precedent to ithe consummation of the Merger specified in this
Agrccmcﬁt shall have been satisfied or duly waived by the party cutitled to
satisfaction thereol: and
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(b) Articles of Merger satisfying the requirements of the Florida Business Corporation
Azt shall have been filed with the Secretary of State of the State of Fiorida.

The date and time when the Merger shall become effective, as aforesaid, is herein called
the “Effective Date of the Merger.”

3. Effect of the Merger. Upon the Effective Date of the Merger, the separate exisience of
Wiilington shall cease and Jerba, as the Surviving Entity, (i) shall continue to possess all
ol its assets, rights, powers and property as constituted immediately prior to the Effective
Date of the Merger, {ii) shail be subject to ali actions previously teken by its members
and Willington’s Boards of Direciors or shareholders, (iii) shall succeed, without other
wanster, to all of the assets, rights, powers and property of Willington in. the manner as
mozge fully set forth in Section 607.1106 of the Florida Business Corporation Act, {iv)
shall continue to be sebject to all of jis debts, liabilizies and obligations as constituled
humediately prior 1o the Effective Date of the Merpor, and (v) shall succeed, without
other transfer, to all of the debts, liabilities and obligations of Willingion in the same
manner as if Jeroa had itself incurred them, 2il as more fully provided under the
applicable provisions of the Florida Business Corporation Act,

CHARTER DOCUMENTS, MEMBERS

1. Articles of Organization. Upon the effcctiveness of the Merger, the Articles of
Organization of Jerbn as in cfect immediately priar 1o the Effective Date of the Merger
shall coniinue in {ull foree and ¢ffect as the Articles of Organization of the Surviving
Entity until duly amended in accordance with the provisions thereof and applicable law.

2. Operating Agreement. The Operating Agreement of Jerba as in cffect immediately prior
to the Effcetive Date of the Merger shall continue in full force and efect as the Operating
Agreement of the Surviving Entity untit duly amended in accardance with the provisions
thereof and applicable law,

3. Members. Fhe several Members of Jerba immediately prior to the Effective Daie of the
Merger shall be the Members of the Surviving Entity until as otherwise nrovided by law,
or the Articles of Organization of the Surviving Entity or the Opcrating Agreermnent of the
Surviving Entity.

MANNER OF CONVERSION OF SECURITIES

1. Willington Common Stock. Upon the Effective Date of the Merger, each share of
Willington Commeon Stock, no par valuc, outstanding immediately prior thersto shall, by
virtue of the Merger and without any action by the Constituent Entities, the holder(s) of
such shares or any other person, be changed and converted inta and cxchanged as
additional capital contribution in Jerha.
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2. Cancellation of Cerificaies. After the Effeciive Date of the Merger, cach outstanding
certificate representing shares of Willington Common Stock shal! be, for all purposes,

cancelled,
GENERAL

t. Coverants of Jerba. Jerba covenants and agrees that it will, on or before ard after the
Effcctive Date of the Merger:

(a) File any and all statements required undsr the Internal Revenue Code of 1986, as
amended, and the Treasury Regulations issved thereunder;

(b) Cause Willingion to file any and all statements required under the Internul Revenoe
Code of 1986, as amended, and the Treasury Reguiations izsued thereunder:

{c) Cause the respective members of Jerba 1o file any and all statements required under
the Internal Revenue Code of 1986, as amended, and the Treasury Regulations issued
thereunder; and

(d} T'ake such other actions as may te required by the Flerida Business Corporation Act
and the Florida Revised Limited Liabitity Company Act.

2. Funther Assurances. From time to time, as and when required by Jerba or by its
SRCCessors or assigns, there shall be executed and delivered on behalf of Willington such
deeds and other instruments, and there shall be taken or caused to ve aken by Jerba such
further and other actions, as shall be appropriate or necessary in order to vest or perfect in
or conform of record or otherwise by Jerba the title to and possession of all the proparty,
interests, assets, rights, privileges, immunities, powers, franchiscs and authorities of
Willington and otherwiss (o carry out tite purposes of this Agreement, and the members
of Jerba are fully authorized in the naine and on behaif of Willington or otherwise o take
any anc all such action and 10 execute and deliver any and all such deeds and other
instruments.

3. Abandonmert. Atany time before the filing of Articles of Merger with the Sceretary of State
of the State of Florida, this Agreement may be terminated and the Merger may be abandoned
for any reason whatsozver by the members of Jerba or Board of Directors of Wiilington or
any combination of them, nvtwithstanding the approval of this Agreement by the
sharehalders of Willington.

4. Amendment. The members and Board of Directors of the respective Constituent Entitiss
may amend this Apreement at gny time prior to the filing of Anticles of Merger with the
Secretary of State of the State of Florida, provided that an amendment made subsequent 10
the adoption of this Agreement shall not: (1) alter or changs the amount or Kind of shares,
securitics, cash, property and/or rights 10 be reecived in exchange for or on conversion of all
or any of the shares of any class or scries thereof of Wiltington, (2) alter or change any tenm
of the Articles of Organization of Jerba to be eifected bv the Merger, or (3) alter or chanae
any vl the terms and conditions of this Agreement if such alteratian or change would
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adversely affect the holders of any class of membership or share, respectively or series

thercof of such Constituent Entities.

Registered Office. The registered office of the Terbi in the State of Florida is located at 715

W. Swann Ave,, Tampa, FL 33606.

Agreement. Executed copies of this Agreement will be on file at the principal place of

business of Jerba at 5935 Maemoarial Hwy., Tampa, FL 32615 and copies thereof will be

furnished to any member of Jerba or shareholder of former Willington upon request and

without cost.

Gaverning Law. This Agresment shall in all respects be construed, interpreted and enforced

in accordance with and governed by the laws of the State of Florida,

Counterparts. In order to facilitate the filing and recording of this Agreement, the sarme may
¢ executed in any number of counterparts, each of which shall be deemed to be an ariginal

and all of which together shall constitute one and the same Instrument.

IN WITNESS WHEREQF, this Agreement and Plan of Merger, having first been

approved by resolutions of the respective members of Jerba and Board of Direclors and
Shareholders of Willington, is hereby executed on behalf of each Constituent Entity.

<Intentionally Lelt Biank>
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1
Jerba Paringrs, LLy :
f) 7
7 L
By: £ ’;‘\‘_{ A\
Imed L.Eﬁ_@‘h?ﬂimi, member

s

Date: 7d/2*-'/7

By: /lfﬁ };’Pfu\z\fﬂ.ﬂ-—-——

[ 4
Tala!l Shumean, member

-

Date: T ( 12115
'l T __,-’

i

Wiilington Hold/’ gs, Inc.

By: C«' SO
Imed L. Bguslimi, President, member of the Board
of Directdes and shareholder

Date: .7_}5"'/7

I

Tala!l Shum‘an, Secretary and rmember of the Board
of Directors and sharehclder

Date: C»"‘i! ['L! 1-1
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