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Decembar 31, 2007 . g
FLORIDA DEPARTMENT QF STATE

OAKCREST PROPERTIES, INC. Duvision of Corporations
26079 FAWNWOOD COURT
BONITA BPRINGS, FL 34134

SUBJECT: OAKCREST PROPERTIES, INC
- REF: P07000134247

We have received your decument for ORKCREST PROPERTIRES, INC. Howaver,
the enclosed dooument has not bean filed and is being returned ta you for

the following reasoni(s):

According to our records the name of ona of the surviving :o:po:ations-is
NORMAN L. NORRIS P.C. There ig no comma in the name. Flease oorreat.

Pleasa return your documant, along with a copy of‘thia letter, within 60
daye or your filing wlll be considered abandoned.

If you hava any queations concernlng the filing of your document, please
eall (B50) 245-6901.

FAX Aud. §#: HO7000308468

Susan Payna
Letter Number: 207A00072089

Senior Bectian Adminlstrator
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FILED
07 DEC3t py 4: g5
ARTICLES OF MERGER TALMHASSEE,;-FE(T)E&
. (Profit Corporations)

Thy following Grticles 6f merger ace submitied in nocordan with tbo Flarida Business Corporation Ast,
pursuant to scotion 507.1108, Rlor{da Statuw,

First: The neme end juricdicion of the rgrvivige corporation: EFFECTIVE QAIR
' il o T thos
Nagx ludsdigtion e Mgl =
- Qakorest Proparbas, Inc. Floride POTO001 54247
Sesonds The name and Surhuiiorion of each merging corponation:
N . ot
. o Eur! w!ﬁwggwmlm
Norman L. Nowig, Ltd. Pennsylvania —_—
Norman L. Nomis_ P.C. Pennsylvania

Third: The Plan of Mezges is stsched.

Fourth: Tho roerger shall become effective on the dite the Articlas of Merger are filed with thé Florlda
Dopaztmons of Stats,

Qr 91 ;01 ;2008 (rmeraspecifio dae, NOTE: An effaotive dats comit ba priar to L dalc of Hling & mors
thain PO dyy aftur horgsr fiia dats,)

Fifth: Adopion af Merges by guprivigg cosporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was sdoptod ﬁ te sharsholdes of the swviving curpotmtion on | 2/28/2007 -

The Play of Merper wos adopted by the board of dirsators of the surviving corpoxtion on
and gharebclder spproval wasnot mguifei

Sixth: Adocption of Morpex by merpiue corpovation(i) (COMMLETE ONLY ONE BTATEMENT)
The Plan of Morger was adoptzd by the charchiolders of the macging corpbration(s) on 12/28/2007 ;

Tho Flan of Mergsr was adopied by ths basrd of diroctns of ts merging corporation(s) on
and sharsholder approval was ot requited,

(Attach addittons] Shoatr f nacesmy)
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Typod or Pringsd Nesew of Totoldusl X Titln

Norman L. Mors. Prasident
Norman L. Noiria, President

No Noriy, President
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PL F GE
(Now Subsidlarios)

The iollowing plan of merger i submitted in complance with sostion 607.1101, Flodda Statutes, and in soconians
with div lowp of any othor epplicable jxisdiction of inderporatica.

First: The nawne and jurisdiction of the anrviving eorporatdon:

Name Jmigetion
Oekerost Propertles, Inc. Flerida

* Secoud: The name and furbsdiction of sach porging eciporaton:

Home : : Lajediodon
Nurman L. Nortls, Lid. Ponngyivania
Norman L. Narris P.C. Pannsylvenia

Third: The torois and couditions uf the mngar ars 2e follows:

The terms and condiiions of the merpar are set forth in the Plan of Roorganizetion attached hereld
at Bnibit “A"

Fourth: Thbe cunner and bugls of convesting the shates of such cooporitioy nto sheves, cbligadons, or other
sevasnits of the meviving carpomtien or any other carporation or, In wholo or In port, inte vesh or oter
propetty and ths wemer and basis of converting dights o acquire shares of sach corperation (i rights to
Aequire sharsy, obligations, or othor secttritios of fhe surviving or any other ansporwtion or, 7o whols ar ifl e,
inte cash or other property ape o3 follows:

Syuh mutiers are sef forth in the attached Flan of Racrganization,

fdssuch addidonat shests if necessary)
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L9) ¥ LE;
Amendments to the articles of incorporation of the surviving corporation sz indicated helow or attached:

OR
Restated articles ars attached:

Qther provisions relating tr the mexger are a5 follows:
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PLAN OF MERGER
(Merger ot onbsldiary corporation(z))

The following plan of mérger is submiited {n wmpﬁmoe with saction: 607.1 104, Florida Statutes, and in accordapoe
with the laws of any othor applicable jurisdietion of tncorporation.

Tho nams and jurisdictlon of the parent sorporativn owning at least 80 percent of the outyanding shares of each
¢laxa of the subsidiary earporaiion:

Name ’ Juriadiction

The name and jurisdiction of cach suhsidisyy corporagon;

Namn Jurisdicty

The manner pnd bazis of convesting the shares of e pubtidiary oy phrens into shaves, obligatians, or other

seoutities of tho pareat or any other corporation or, in whole or in part, into cagh ¥ other propetty, and the

mamner and basis of converting rights to acquine shares of sach corporation to rights to acquim sharos,

ohligations, end other recurities of the muviving or any other co:pmﬂun or, in whele or in part, inw cash o
, Other proporty are as follows;

(Arach addidonal sheats if neceassary)
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If the merger is botween the parent and a subsidiary anmumntisnatMMﬂqmmm,
a pravision for the pro rata iseanoe of shagss of the subsldiay 2 the bolders of the sharas of tha parent
corporation upon surender of any certdficates is a5 follows: ]

If npplieabls, sharshalders of the subsidiary corpersiions, who, cxeept for the applicsbility of sectlon 607.1104,
Florida Statates, would be entitled to vots and who dissent from the merger pursunnt to section §07,1321, Flarida
Statutes, may Do entitled, if ey comply with the provisions of chapler 607 regarding appraisel rights of dissenting
shareholders, to be pald the foir value of thair shares,

Qther provisions relating (o the merger are as follows:

Bo8~3  BI0/e00'd  9mR-L PErp-E2r-010 AVASTH 0 3000003 WdZlapn  Jg0g-|mang

61/80 3Iovd 0D 1D S19.2ZZBGSB - [Z:IST L0BZ/1E/2T




Qakerast Propertios, inc.

Agsticles of Merger
EXHIBIT A
Plan of ﬁeurganizaﬁon
{Merger)
|
|
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Cekgroat PropeHion In¢ - Pian of Regrgantzalion
1415{8.62879 - ’

AGREEMENT AND PLAN OF REORGANIZATION

By Margor of
Norman L, Nenris P.C.
with and into
' Onkerast Proportios, Ing.
and

Norman L. Norrls Ltd,
with and Into
Oakorest Propeartiss, Inc.

_ THIS AGREEMENT AND PLAN Oif REORGANIZATION (the "Agreemant’} ls

_mnds this 28™ day of Degember, 2007, by and betwaan DAKCREST PRDFERTIES. INC., &

Florida corporation, with lts bringlpal address at 26079 Fawnwood Court, Bonita Springs, FL
34134 (sometimes referred to a3 "Qakerast or "Surviving Corporation™ and NORMAN L.
NORRIE, P.C., a Pennsylvania comporation (sometimes referred to ao "Norris P.C."), and
NORMAN L NORRIS, LTD. & Petinsylvania ouporation (sometimas referred to as *Nomis Lid."),

 Oakcrest, Nerrls P.C.. Norrls Lid, are herelnafier Individually called "Gonetituent Corporation*

and collectively called "Conefituent Corporationa”. Nonia P.C. and Nomis Lid. are hereinalter
coflectively called the “Agquired Corporations”,
RECITALS

Oakoroet and the Acquired Corporetions sre enpaged in the business of real
astate development. The Board of Directors of each Censtituent Corporation deems i adviaable
for tha general welfare of each Constituent Corporation and its shareholders for tho Congtituent
Corpurations to comhbing thelr businossas and merge Into a single corporstion pursuent to this
Agreement and the applicable laws of the Stale of Florida and the Commonwealth of
Fennayivanka.

' Oakerest and the Acquired Gorperstions dasire to adept this Agresment and Plan
of Reorgantzation and to consumntate the merger contsmplaled hereunder in accordance with
the provisions of Section 388(s){1){(A) of the Intemal Revenus Gode of 1988, as amended (the
"Cexla®). ‘ '
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CGakoreat Propertios e - Plan of Repryanization
144518 B28T1

NOW, THEREFORE, In ordes to sonsummate such plan of resrgenkation, the
patiies hersto, In gonsideration of the mutual sgreements harein set ferth, and ';ntending v be
legally bound hereby. the partiss agree as follows; |

ARTICLE1 -

14 Plen.of Recrenization. A Flan of Reorganization of Oakcrest and tha’
Acquired Corpurations, pursuant to the provisions of Tite 15, Bection 1821 ot af of the
Pennsylvania Business Corporstion Law, Section 807.1101 et af of tha Floride Statutes, and
Section 388(a}{1)(A} of the Gade, Is adopted as follows:
(a) The Acquired Corporations shall be mergad with and inlo Dakums! .
to exist end be governed by the kaws of the Blate of Florida,
) The name of the surviving corporation shefl be Qakerest
Ing. s .
() When this Agreement shail become effective, the seperate
existence of the Acquired Corporations shall cease and the Surviving Cosporation shall sucoead,
without other transfer, to all the fights and property of the Acquired Corporetion snd shall be
subject 1o all the debts and liabillies of the Acquired Corporation in the same manner as If the
Surviving Corporation had teelf Incurmed mam All r|¢ht.s of creditors and all liens on the property
of each Conetituent Co_moml.!un ghall be preserved unimpaired, Itrn‘itad In llen Lo the property ‘
‘ affaéted by the ligns immediately prior ip {he merger,
@ The Squinu Corporation will carry an its businese with the assets
ol the Acauirad Corporations, as well sa the asssta of Oskorest
(e) The shereholders of the Avquired Corporations will surrender ail of .
thelr shares in the mannar hereinafter set forth, ‘
m In exchange for the shares of the Acquired Corporations
surrendersg by s aharehuldérs. the Surviving Corporation will issue the shares of ite commaon

Bid=4  BID/1JO0d  96B-L Bire=02¢-018 ARAJGH ORI ZoBN-UDIY  WIZiiEQ  (0g7m|B~29Q
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QuKgrast Fiopasties Inc - Plan of Rlorwnllﬂﬂtm
141819,82571

steck and transfer to lhe sharaho!ders nf the Acquired Corporation an the besls sét forth In
 Aficieg beiow. -
) (@  The Sharehelders of Oskerast will retain their shares as ghares of
the Surviving Corporation. -
' "~ (n) The Anleles of Incomporation of Oakcrest, as existing on the
Erective Date (hereinafter definad) of the mergar, shall cortinue in full force as the Articies of
Incomporatian of the Surviving Corporation untl! altered, amended, or repealed, 8 pravided in the
Articies or by law. ' ,
%2  Effocive Dalp. The aifsctive data of the marger shall be the date epecified
Iy the Articlais of Margar to be flle with the Departmant of Btate of the Stete of Florida and yith
the Department of State of the Commonwealth of Pannsyluania namely, January 1, 2008 {tha
*Effeclive Data“)

{a) Noms P.C. has authorized capttalizqﬂon congisting of One
Hurndred (100) shares of common m without par value, of which One Hundred (100) shares
ora issued and eulstanding on tha date heraof. '

' (b} Neoris L. has authorized capialization consisting of Qne
Thousand (1,000) shares of comimon steck, having One Doitar (81.00) par value, of whish Cne
Hundred (100) sharsa are issued and outstanding on the date hereot.

22 Gaphalization of Sunviving Corporation.  Oeketest has euthorized
capltalization conslsting ef One Thousand (1000} shares of common stock, without par Qalue. of
which Eght Hundred (800) shares are issuad and outatending on tha data hereof.

ARTIGLE 3
3
8-4  sloszind  ags-l SBW-UZH 4] AGniTy DO 0UNB0Y  WGXIIEQ Jg0%e jEeDed
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Cakerest Proparties Ine - Plan of Reorganization
14181882571

31  Representations and Warmrkips. Each of the Constituent Corporations
represents énn warrants to each cther as followa:

(). The falr markat value of the stook of Oakcrest received by each of
the sharshoiders of ihe Acquited Comorations wik be appraximately equal o the feir market
vakio of the stock of the Acyulred Gorporations surrenderad in exchange,

) “There Ia no p\lan or intention of the sharehelders of the Acguired
Coporations to sell, exchangs, or otherwise disposa of R number of shares of Oakcrest racetved
In the trénsaction thet would reduce the sharsholders of the Acquired Carporations’ ownarship of
acquirtng stook to a number of shares having a value, as of the date of transaction, of leas than
fifty percent (50%) of the value of all of the formery outstanding stock of as of the same date.

© Osakorest has no plan or intention to reacquire any of ke stock
isaued in the transaction,

({i} Oskerest has no plan or intention to sell or ptherwise dispese of
any of the assety of the Acguired Cotporations acquirad In ihe iransaction, except for
dispositiors made in the ordinary cowss of business or transfemed desoribed in Saction
386(e)(2)(C) of the Goge. '

()  Any liabilities of the Asguired Corporations assumed by Oakcrest
and the Jabiftles to which the transferred assete of the Asquired Corporations are subject were
incutred by the Acquirad Carparations In the ordinary course of Its business.

()] Foﬂowlng‘ the trensaction, Oakorest wlil continue the historic
business of the Acquired Oi:rpprat[ons or usa @ sighificant pertion of the historic business assets
of the Acquired Corparations in & business. _

(g9  The Acguired Comoretions end the shareholders of the Aaquired .
Cofporations will pay thelr respective axpenses, if any, Incumed in connaction with the

transaction,
4
§88=4  BI0/£10°d  BBE-L 8BYP-820~010 AGAlUy 901 JoRpR0)d  WiZ[ig JQQ7~]g-0Rg
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Gakerost Properies InG - P‘m of Revrganization
141510,82071 .

‘ (h}  Thers Is no intercoiporata Indebtedness axisting between Oakerest
and tha Asquired Carporations that was issuad, n‘muirad ur wiil be sattied et a discount,
. (  No two parties o the trangaction are investment companies as
tefimed in Section 368{a){2)(F) (ifl) end (v) of the Code,
() Naithor the Acguirad Corporations hor Oskorest are under the
ljunsdiclinn of & court in a title 11 or simifar casa within the meaning of Gaction 388(a}(AHA} of the
Codn. .
ARTICLE 4
4.1 - Rogletered Offiess. The registerad offices of the Constituent
Corporations are &s vilows:
(@) OQakerest Properties, Inc.:
268079 Fawnwaud Court
Bonka Springs, FL 34134
: () Norman L Norls. P.C:
- Box 29 Hollow Roau
Birchrunville, PA 19421
(¢} Horman L, Norrig, Ltd.:
gl
ARTIGLE &6
69  Pumose. This plan and the merger contemplated hereunder o merge the
Accuired Corporations into Oakerest is for the purpose of consolidating the asssts, managament,
personne and faclitles of the Constitusnt Corperations, sl for the following purposss:
(a) To cenhalize b a single ently all of the assets and operations of
the Constituart Corporations, o decreasa overall couts of operations, inciuding acsounting
funotlina s record Keeping requirements; and

3ovd dy0D LD 51522220858 2281
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Qakorsst Propeniec Inc - Plan of Reomenization
14161852374

{oy By meana of the foregeing, to consolidate el logieal and
interrelated functions of tihe enterprisea providing simllar ervices Inte @ aingle corporation and
thereby Increase the profitability snd manageabilty of the comblned businesses.

ARTICLE 6
61  Mennet of Qonyerting Shareg of Norman L. Nords B.C. The manner and
basts of exchmnging 8nd converting tha Issued and outstanding stock of Norman L. Nowie. P.C.
shall be as follows: )

(a)  Eachone (1) share of the lssued and outstanding common stéak of
Normian L. Nomls. P.C. shall be converted inta ane {1) share of common stock of Oakorest
Proparties, Inc.

(& At any time on or after the Effective Dale, upen the sumender of
vertificalos rapresenting shares of Norman L. Nomis P.C. stock, by the registered holders
therecf, properly endoreed and assigned full slock powers and privileges thersd! to the Surviving
Corparation, corificates for an equal valua of shares of the common stock of the Burviving
Comoratian shail be lzzuad in exchange by tha Surviving Corporation as described In Section
f.1(a) above.

(69  The shares of the stook of Oakerast Properties, Inc. which are
jesued and outsianding on the Effective Date shel not be converted or exchanged, but shall
ramain outstanding as shares of comman stock of the Surviving Gorporation.

6.2 Maoner of Copverting Sheres pf Normag L. Nowls, Ltd. The manner and

baels of exchanging and converting the issusd end sulstanding stock of Norman L. Nomie, Lid.
shall be ga follows: | .

(@) Easeh oﬁe {1} ehare of lssued and autstanding wmmén stock of
Norman L. Noris, Lid. shall be converted into one (1) share of common etask of Oukerest
Properties, Ino,

IOV © dWDo 1D . G194Z220G8 2Z'GT
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Dakerest Propartiss Iny - Plan of Reonjanization .
44131832671 i '

. _ (o) At any time on or after the Effactive Daie, upon the curendor of
certificates represunting sharee of Noman L. Nomis, Lid, stock, by the registered holders -
thereaf, _propeﬂy andorseq and assigned full stock powera and privilapes thgreqf te the Sunviving
i:qrpomﬂnn. certificates for an equal value of shares of the common stock of the Surviving
Comoration ehall ba ssued in exchange by the Surviving Corporation a8 desarbed In Saction
8.2(n) sbove.

| (@  The shares of the stotk of Oakerest Propertios, Ino. which are
isduad and eutstanding on the Effective Date shall nat be converted or exchanged, but shall
rerain outetanding as shares of common stack of tho Surviving Comaration,
ARTICLE 7
74 Board of Directors and Officers,

(a) Untill the eleclion and qualification of their succeasors, the
members of the Board of Directors of the Surviving Corpocation shall be the Board of Directors of
Qakcrest in office on the Effective Date.

)  The sleclsd offieers of the Surviving Corporation, who shall
continue In offica at the pleasure of the Board of Directors of the Surviving Corporation, shall be
tha elected officers of Oakorest in offics as of the Effective Date.

ARTICLE G
8.1 EL‘-M-. Tha By-laws of Oakcrast, as exdsting on the Effective Date of
the menger, shall continue i full foroe s the By-laws af the Surviving Corporation untl atered,
amended, or repeslod g8 provided In the by-laws ¢r s pruvideti by law. ‘
ARTICLE 9
€1  Approval of all Shareholdats. . This Agreament and Plan of Recrgunization
is subject to the epproval of the shareholders of the: Constituent Cerparations in accardance with
the laws of the Stata of Foride and the Commonweaith of Penneylvania. The Board of Direciars
of each Constituent C‘arporaﬂon ls hereby avthorized and directod to submit this plan to the

7
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Qakorest Propenos Inc « Flan of Reotganizaton
141518.62571

Shamhotdars thereo! for approval.  Sharehokler approval by aither or both Congtituent
Gorporations shall be aliner of tha following methods: |

@) By the unanimous written conaent of such shareholders expressly
e snegifically refering ¢ this Agreement, incorporating the eame by reference, and adopting
the same es the sction of such shareholders; or

(b}  Upen the vote of a mgjority of such sharehalders Bntitied fo vote
thereon, at @ spacial meeting of sush sharchoklers at which the requisite quorum ls bresent,
oalled for such purpose by the respective seoreterles of the Constituent Corparetions, by
appropsiate written noficer given at such time and containing euch Information ae may be required
by tha Pennsylvanla Business Corporalion Law and the Flerida Business Q.arporation At

Either Constituent Corporation may terminate thls Agreement and Plan of
Reorganizetion by a majorily vols of ity Board of Directors, and upon writlen notive to the other
COnsﬁmenf Corporations, ncmﬁtandlng that the shareholders of such corporatian shall already
have spproved and adopted thl_s pian, and without any Dability to the other Constituent
Corparations for failure 1o coneurnmate the tranesetions conternplated hereunder. Any sueh
tanminetion shall be effactive If writtsn notive thereof shall have been delivered to the other
Consfituant Corporatians prior to the filing of the Artickes of Merger with the Department of State
of the State of Florida and the Departrent of State of the c::mmc;nwaarm of Pennsylvania.
ARTICLE 10
101 Authorlty of Offiecrs. L:lpnn ths approval and ratification of this Agresment

by the sharsholders of the Conetituent Corporations, the presidents end secretarss of the
Constituent Corporations, without any further actions by the Board of Direstors of the Constituent
Corporations, stvall be and hereby are autharized and directed to: ,

(a)  Prepare Articles of Menger, upon such forme as may be presaribed
by law, cantsining the elements of this Agresment and such other provisions and informstion as

Wi-d  QlosLlod  9mE=) Wyp=s2r-4ig ABAleH BOJ|Joep-to)y  WE|rE)  J0DZ-g-290
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Dakerat! Propertiss Ino - Plan of Resiganizeton
14181082671

' may be raquirad by the Florida Business Gorporation At of tho State of Florkda and the Business
Corporation Lews of the Commonweaith of Pennsylvania; ' -
®) Exeuuie, in the mames of the Censtityent Corporations, said
Atticles of Merger, affiing thereto the duly adopted cuporate seals of the Consiituent
Carporations, duly attestad by the respective sacrotarias;
(c) Fio said Articles of Marger with the Depsriments of Stale of the
State of Florlda and Commonwealth of Pannaytvania and pay all prescribed filing fees therefor;

' {dy Prepars, make, exgcute and file such refurns, reports, applications
for tax or corporate clearance, end such other dosurments ey may be roqulred by law or
otherwise deed If deemed appropdate of nacessary by the officers of the Constiuent
Corperatione, specifically including, wru'm'm linitation, such affidavits, returms and s;épom B3 may.

-be required pursuant to the regulafons promuigeted under Section 388 of the Coda; '
-] ‘ Upon the proper endoreement and swrrender of ail lssued and
outstanding shares of the common efock of the Acquired Corporetions, to Issus to and in the
name of the registsred holders therecf a somparable vaiue of ehares of the gommon stock of the

Suwiﬁing GCorparation; and

{9)  Exscute such other documents and poerform such olher Bets ae
may be required by law, recommended by counsst or othevwiss doemed neceasary or advisable
by the said officers for the purposss of cdrrying this Agreement info effect, 1o the extant auch

acis are not iiconsistent with this plan.
ARTICLE 11 .
111" Qoveming Law. This Agresmant, and the Plan of Reorgankzation and
Mergar contemplated hereunder, shall be govemned and carriad info effect purstant to the laws
of the Btate of Florida, h

11.2 Notices. Any notiee or athar omﬁmnicatlon required or permitied under
this agreemant shal be properly given when depostted in the Unlted States Fostal Senios for
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Tandmitial by certified mlishmd mall, postzpe prepaid, udiressyd to the place of business of
the uant Corporations s¢) forth harain. '

11.9  Ento Agrgement Coumargarts, This insfrument and the exhibits 1o this
Agrdement aontain the endire sgreement bstwesn the pariies with respaet to the conternpiated
tranpaction. ‘The Agreemant may be exsculed in any humber of sountarparis, ail of witich kan
togdiner shall be desmed anag origial.
IN WITNESS WHEREOF, ali mambers of the Boarg ¢f Direttor of each
ttusnt Comaratinn have unanimously adopted and exaculed this Agreament and Plan of
antzztion as of the doy and yser first shove writtan,

OAKGREST PROPERTIES, INC,

»

aY: a atrend
. , Hras { and Sacretary
and Sharghcldar

-

ay: —&%Vl‘ﬁ%&*—'—
Hanoy T, Notvis, Vice ideirt and Treasurer
haraholder

and B
NORMAN L. NORRI& P.C.

BY; -
n L. Notna,"Frec t

BY: -
Brgy T, Sola Bhareholder

NORMAN L NORRIS, LTD.
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