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The following Articles of Merger are submitted in accordance with section 607.1105, Florida 2
Statutes. :

ARTICLE}

The surviving corporation is Chiquita Restaurant Group, Inc., a Florida corporation with document
number PO6000082599,

ARTICLE 11

The merging corporation is Caffeine Dreams, Inc., a Florida corporation with ducument number
PO&O0O00R2612.

ARTICLE III

The Plan of Merger is attached as an Agreement and Plan of Merger dated Seplember=0) 2009. |

ARTICLE IV

The merger shall become effective as of the date of filing with the State of Florida,

ARTICLE V

The Plan of Merger was adopted by the Board of Directors of the surviving corporation on September
=G 2009,

ARTICLE VI

The Plan of Merger was adopted by the Board of Directors of the merging corporation on September
3., 2009.

ARTICLE VII

Pursuant to the Bylaws of the merging corporation and the surviving corporation, Sharcholder
approval is not required for this merger to be effective. |

{SIGNATURES TO FOCLLOW]

Caffeine Dreams- Chiquita Restaurant Group
Anicles of Merger
Page | of 2



' Fax 'Server 10/14/2009 3:08:38 PM PAGE 4/013 Fax Server

In witness whereof, the undersigned executed the foregoing Articies of Merger this SO day of
September, 2009.

Caffeine Dreams, Inc., a Florida corporation Chiquita Restaurant Group, Inc., a Florida
corporation ‘

P
NagfiorTetirey S. Gately /
Title: President

S. Gatel§

President

Tit¥e:

R:\Gately, Jeffrey\Chiquita Restaurant Group, Inc\Articles of Merger.doc
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement™) is made as of September
__, 2009 by and among CHIQUITA RESTAURANT GROUP, INC,, a Florida corporation
(“Surviving Corporation™) and CAFFEINE DREAMS, INC,, a Florida corporation (“Caffeine
Dreams™), collectively referred to hergin as the “Parties” and each of them is referred to
herein as a “Party.”

) WITNESSETH:

WHEREAS, the Board of Directors of the Surviving Corporation and Caffeine Dreams
have determined that it is desirable and in the best interests of their respective corporations
and shareholders that Caffeine Dreams merge with and into the Surviving Corporation (the
“Merger”™) on the terms and subject to the conditions set forth in this Agreement.

WHEREAS, the parties desire to adopt this Agreement as a plan of merger and
reorganization, to consummate the Merger in accordance with the applicable laws of the State
of Florida and intend that the Merger be in accordance all applicable laws of the state of
Florida.

NOW, THEREFORE, in consideration of thc premises and representations, warranties,
covenants and agreements herein contained, and for other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the Parties hereto, intending to
be legally bound, agree as follows:

1. Merger. The parties agree that Caffeine Dreams shall be merged with and into Surviving
Corporation in accordance with the applicable laws of the States of Florida and that the terms
and conditions of the Merger and the mode of carrying it into effect shall be as follows:

2. Certain Defined Terms in_this Agrcoment. As used in this Agreement, the following
terms shall have the following meanings:

2.1 Best Efforts -- shall mean the efforts that a prudent businessperson desirous of
achieving a resuit would use under similar circumstances to achieve that result.

2.2 Contract - shall mean any oral or written contact, agreement, license,
undersianding, commitment or arrangement.

2.3 Contemplated Transactions -- shall mean all of the transactions contemplated by this
Agreement, including, but not limited to, the Merger.

2.4 Effective Date -- shall mean the date upon which the Merger is made effective by
the filing of the Articles of Merger (as defined herein).

CAFFEINE DREAMS- CHIQUITA RESTAURANT GROUP
PLAN OF MERGER -
Page 1 of 7
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2.5 Financial Statements -- shall mean the balance sheets, statements of income, cash
flow and changes in financial position.

2.6 Person ~-- shall mean any individval, corporation (including any non-profit
corporation), general partnership, limited partnershlp, limited liability company, limited
liability partnership, joint venture, estate, trust, cooperauve, foundation, union, syndicate,
league consort:um, coalmon, comrmttee, society, firm, company or other enterprise,
association, organization or other entity or governmental body .

3. The Merger/General Provisions,

3.1 State Filings. Simultaneously with the execution of this Agreement, the Parties are
exceuting Articles of Merger (the "Articles of Merger) in form for filing with the State of
Florida. The parties covenant and agree to promptly submit the Articles of Merger for
filing and to take such other actions as may be necessary or appropriate so that the Merger
will be effective as promptly as possible.

3.2 Governing Law/Surviving Corporation. The Surviving Corporation shall be a
Florida corporation and shall be governed by the applicable laws of the State of Florida.

3.3 Certificate of Incorporation. The Articles of Incorporation of Caffeine Dreams shall
not be the Articles of Incorporanon of the Surviving Corporation. The Surviving
Corporation shall have the right to amend its Articles of Incorporation in accordance with
the laws of the State of Florida.

3.4 By-Laws. The by-laws of Caffeine Drearns shall not be the by-laws of the Surviving
Corporation from and after the Effective Date (the "By-Laws"). The Surviving Corporation
shall have the right fo amend its By-Laws in accordance with the laws of the State of
Florida. No further amendment to the By-Laws of Caffeine Dreams is to be effected by the
Merger.

3.5 Directors and Officers, Continuing Voting Agreement.

3.5.1 Directors. In accordance with the By-Laws, the number of directors
constituting the whole board is hereby fixed at three (3). The number of directors may
be increased or decreased from time to time in accordance with the By-laws but shall
never be less than one (1). From and after the Effective Date, until the election and
qualification of their respective successors, the following named individuals shall be the
directors of the Surviving Corporation:

Jeffrey S. Gately

Todd Johnson
Ralph Centalonza

CAFFEINE DREAMS- CHIQUITA RESTAURANT GROUP
PLAN OF MERGER
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3.6 Approval. This Agreement has been unanimously approved by the directors of the
Surviving Corporation and Caffeine Dreams, either by properly executed written consents
or at properly held meetings called for such purpose. Accordingly, there are no
shareholders entitled to appraisal rights or other rights of dissenting shareholders.

3.7 Effect of the Merger. On the Effective Date, the separate existence of Caffeine
Dreams shall cease (except insofar as continued by statute), and Caffeine Dreams shall be
merged with and into the Surviving Corporation. The Surviving Corporation shall possess
all of the rights, privileges, powers and franchises, whether public or private, and be
subject to all of the restrictions, disabilities and duties of Caffeine Dreams. All of the
property and assets, whether real or personal, tangible or intangible, fixed or contingent or
otherwise, of Caffeine Dreams, and all debts due to either of them, shall be transferred to
and vest in the Surviving Corporation, without further act or deed. The Surviving
Corporation shall from and afier the Effective Date be responsible and liable for all of the
liabilities and obligations of Caffeine Dreams, and any claim or judgment against either of
them may be enforced against the Surviving Corporation.

4. The Mecrger/Conversion of Shares.

4.1 Conversion, The mode of carrying the Merger into effect and the manner and basis
of converting the shares of Caffeine Dreams into shares of the Surviving Corporation are
as follows:

4.1.1 Caffeine Dreams /Capital Stock. Each share ‘of capital stock, of Caffeine

Dreams ("Catleine Dreams Capital Stock") which is issued and outstanding on the

Effective Date shall remain issued and outstanding and shall continue to constitute one
share of Capital Stock of the Surviving Corporation.

4.2 Stock Certificates.

42.1 Quistanding Certificates. Notwithstanding section 4.2.2, each certificate
evidencing ownership of shares of Capital Stock being continued pursuant o section
4.1.1 shall automatically continue to evidence ownership of the number of shares of
Capital Stock being continued. Each certificate evidencing ownership of shares of -
Capital Stock issued and outstanding on the Effective Date shall autoratically evidence
ownership of the number of whole shares of Capital Stock into which the shares .
previously evidenced by such certificate are to be converted. .

4.2.2 Exchange of Certificates. On the Effective Date, each holder of any outstanding
certificate or certificates previously representing shares of Capital Stock shall surrender
the same to the Surviving Corporaticn and shall receive in exchange a certificate or
certificates representing the number of whole shares of Capital Stock into which the
shares previously evidenced by such certificate are to be converted. As promptly as
practicable after the Effective Date, each holder of any outstanding certificate or
certificates representing shares of Capital Stock being continued shall present the same
to the Surviving Corporation.

CAFFEINE DREAMS- CHIQUITA RESTAURANT GROUP
PLAN OF MERGER

Page 3 of 7



Fax' Server 10/14/2008 3:08:38 PM PAGE 87013 Fax Server

5. Resulting Shareholders' Representations and Warranties. Each director and shareholder

of Caffeine Dreams, jointly and severally, represents and warrants to the Surviving
Corporation and the Initial Shareholders that the matters set forth below are true, correct and
complete in all material respects. These are continuing representations and warranties, and
shall survive the consummation of the Contemplated Transactions:

3.1 Company Structure, Caffeine Dreams (1) is a corporation duly organized, validly
existing and in good standing under the laws of the State of Florida; (2) is in good standing
and qualified in all states and other jurisdictions where it is doing business as required by
law; (3) is not qualified and has not done business as a foreign entity in any other state or
other jurisdiction and has not, at any time prior to the date of this Agreement, received any
communications from any state or other jurisdiction asserting that its activities require that
it be qualified to do business in that state or other jurisdiction; and (4) has received all
approvals of Federal, state and local authorities necessary for it to conduct its business as
currently being conducted and as presently proposed to be conducted.

5.2 Conduct of Business. Caffeine Dreams has all requisite power and authority to own
property and operate a business as and where such is now being conducted. Caffeine
Dreams is not a party to, nor subject to, any Contract which will or may restrict the conduct
of its business in any jurisdiction or location.

5.3 Authorized, Issued and Qutstanding Equity. All issued and outstanding shares are

validly issued in accordance with all applicable laws and are fully paid and non-assessable.
There are no outstanding subscriptions, offers, options, rights, warrants, convertible
securities or other agreements, commitments or contingencies obligating or requiring the
issuance of any additional shares or other securities of Caffeine Dreams.

5.4 No Subsidiaries or Affiliates. Caffeine Dreams does not have and never has had any
wholly or partly owned subsidiarics, is not and never was a party to any joint venture,
partnership (whether general, limited or limited liability) or limited liability company, and
does not have and never has had any direct or indirect interest, either by way of stock
ownership or otherwise, in any other person, nor are there any outstanding offers by .
Caffeine Dreams with respect (0 any such matter.

5.5 No_ Contlict. The execution and delivery of this Agreement and the Contract and
documents to be executed and delivered pursuant to this Agreement in order to
consummate the Contemplated Transaction does not and will not on the Effective Date (1)
conflict, contravene or violate any provision of the Caffeine Dreams® Qrganizational
Documents or any resolution adopted by the board of directors or shareholders of such
entity; (2) result in a breach of any Contract, or constitute a default under or permit the
termination of, or cause the acceleration of the maturity of, any of the terms, conditions or
provisions of any Contract to which Caffeine Dreams is a party or by which Caffeine
Dreams may be bound or affected; (3) violate any statute, law, regulation, judgment, order,
writ, injunction, decree or demand of any court or any Federal, state, municipal or other
governmental department, commission, board, burean, or agency; or (4) result in the
creation or imposttion of any lien, charge or encumbrance of any nature whatsoever.

CAFFEINE DREAMS- CHIQUITA RESTAURANT GROUT
PLAN OF MERGER
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5.6 Authotization. The board of directors and the shareholders of Caffeine Dreams have
duly authorized and approved the execution, delivery and performance of this Agreement,
each Contract and document provided for herein and the Contemplated Transaction, and no
other proceedings on the part of such entity is necessary to authorize and approve such
execution, delivery and performance. This Agreement has been duly executed and
delivered and constitutes the valid and binding agreement of Caffeine Dreams and each
party thereto enforceable against each of them in accordance with its terms (except as may
be lirn;llilte)d by applicable bankruptcy laws or similar laws affecting creditors' rights
generally).

5.7 Minute Book, Stock Book, Etc. The minute book for Caffeine Dreams provided to
the Surviving Corporation contains true originals or copies of all minutes of meetings of,
and actions taken by, the sharcholders, the board of directors and all committees of the
board of directors of Caffeine Dreams and are reflective of actions taken on those
occasions in all material respects. The stock book or other equity ledger of Caffeine
Drearmns provided to the Surviving Corporation provides a complete and accurate record of
the issuance, transfer and holders of all stock or other equity of Caffeine Dreams ever
declared, paid, authorized or issued.

5.8 Governmental Authorities. Except for the filing of the Articles of Merger Caffcine
Dreams is not required to submit any notice, report or other filing to any govérnmental or
regulatory authority in connection with the execution, delivery or performance of this
Agreement or the consummation of the transactions contemplated hereby, No consent,
approval or authorization of any governmental or regulatory authority is required to be
obtained in connection with the execution, delivery and performance of this Agreement
and the consummation of the Contemplated Transactions.

6. Documents Being Delivered.

6.1 By or on_Behalf of Caffeine Dreams. Simultaneously with the execution and
delivery of this Agreement, the following items to be delivered to the Surviving
Corporation (each of which is hereby represented to be accurate): .

6.1.1 The Consents, if any.
6.1.2 A currently dated aged schedule of accounts receivablé, ifany.
6.1.3 A currently dated aged schedule of accounts payable, if any.

6.1.4 Stock certificates representing the issued and outstanding shares of Caffeine
Dreams duly endorsed for transfer in accordance with this Agreement.

CAFFEINE DREAMS- CHIQUITA RESTAURANT GROUP
PLAN OF MERGER
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6.1.5 Caffeine Dreams’ original minute book, stock transfer ledger, stock certificate
book and corporate seal.

7. Miscellaneous.

7.1 Notices. Any notice or other communication given or made pursuant to this Agreement
must be in writing and shall be delivered to the party to whorn intended by personal delivery, by
telecopier, by nationally recognized courier (Federal Express, Express Mail, DHL, etc.) or by
certified or registered mail, postage prepaid, and shall be deemed given when personally
delivered or sent by telecopier or two (2) business days after deposit with a courier or five (5)
business days after mailing.

7.2 Entire Agreement. This Agreement represents the entire agreement among the parties
regarding the subject matter hereof and supersedes in all respects any and all prior oral or written
agreements or understandings arnong them pertaining to the subject matter of this Agreement.
There are no representations, warranties or covenants among the parties with respect to the
subject matter of this Agreement, except as set forth in this Agreement. This Agreement cannot
be modified or terminated, nor may any of its provisions be waived, except by a written
instrument signed by the party(ies) against which enforcement is sought. Any waiver by any
party of the strict performance of any of the terms, conditions and provisions of this Agreement
shall not be canstrued as a waiver thereof for the future, but shall be considered a waiver only in
the particular instance, for the particular purpose, and at the titne when and for which it is given.

7.3 Governing Law. This Agreement has been made and entered into in the State of Florida
and shall be governed by and construed and enforced in accordance with the laws of the State of
Flarida.

7.4 Successors; Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the respective parties, their successors, assigns, heirs, legatees, executors,
administrators and legal representatives ("Successors”) and any Successor shall be deemed a
party to this Agreement upon such Successor's receipt of any inferest in this Agreement.
Whenever a party is referred to in this Agreement, such reference shall include reference to such
party's Successors.

7.5 Captions. Headings contained in this Agreement have been inserted for reference
purposes only and shall not be considered part of this Agreement in construing this Agreement.

7.6 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original and all of which together shall be deemed to be one and the
same instrument. This Agreement shall become effective when one or more counterparts have
been signed by each of the parties and delivered to each of the other parties.

CATFTEINE DREAMS- CHIQUITA RESTAURANT GROUP
PLAN OF MERGER
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7.7 Severability. The invalidity or unenforceability of anj provision of this Agreement
shall not affect the validity or enforceability of any other provisions of this Agrcement.

7.8 Termin rminology. Unless the context clearly indicates otherwise, terms used in this
Agreement in the masculine, feminine or neuter include the others, terms used in the singular
include the plural and terms used in the plural include the singular.

IN WITNESS WHEREOF, this Agreement has been executed by each of the parties as of
the date stated at the beginning of this Agreement.

Caffeine Dreams, Inc., a Florida corporation Chiquita Restaurant Group, Inc., a
Florida corpeoration

y S. Gat
President

ey NWW S. Gately /'
Title: President

Title:

R:\Gately, Jeffrey\Chiguita Restaurant Group, Inc\Plan and Agreensent of Merger.rif
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Amendment to Marina South Retail Complex Lease dated November 17, 2006
For Chiquita Restaurant Group, Inc. d/b/a the Joint at Cape Harbour

Effective September 28, 2009 the parties agree to modify the existing lease to establish an area in
which the “The Joint” may allow its patrons to consume alcoholic beverages.

Attached is Exhibit “A" which demarks the area within the non exclusive common area owned
by the Landlord in which consumption on premise will be permitted.

All other provisions of the existing lease remain in effect.

4{’&“ Gi LS Date

24 /o5

S5 4(41 'n Ganfe Date

itness

Rletr Gibss' Poe

G 9[28(0s

Craig Deﬁn Date
Chief Finanéial Officer/
Chief Operating Officer

7507
S Gately Date
President
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