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COVER LETTER

T(O: Amendment Scction
Division of Gorporations

Atlantic Beach Diner, Inc.

SUBJECT:

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Alex C. Najanian, Esq.

Contact Person

The Corneal Law Firm

Firm/Company

509 Anastasia Blvd.

Address

St Augustine, FI. 32080

City/State and Zip Cixle

alex@eormneallaw.com

E-mail address: (1o be used for futare annual report notification)

For further information concerning this matter, please call:

Alex C. Najarian. Fisq. A (904 ) 547-9637
t

Muame of Contact Person Area Code & Daytime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

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

2661 Executive Center Circle Tallahassce, Florida 32314

Tallahassce, Florida 32301



ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger arc submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Junisdiction Document Number
(If known/ applicable)

Atlantic Beach Diner, Inc. Florida POTOOO035012

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)
Atlantic Dinger, Inc, Flonda O3 000093066

Third: The Plan of Merger is attached.

Fourth: The merger shall become ctfective on the date the Articles of Mcrger are filed with the Flonda
Department of State.

OR / / {Enter a specific date. NOTE: An eflective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Note: If the date inserted in this block does not mect the apphicable statutory filing requirements, this date will not be listed as the

document’s etTective date on the Department of Stale’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONF STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on December 18. 2018

The Plan of Merger was adopted by the board of dircctors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Mcrger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on December 18, 2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Signature of an Officer or
Director
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Atlantic Beach Diner, Inc, 0
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Name ot Corporation

Atlantic Diner. Inc.

Atlantic Diner. Inc.

Typed or Pnnted Name of Individual & Title

Barry L. Adeeh, Director

Barry .. Adeeb., Director/President

AREAN P B0 KDl g}
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Agreement”) is made an entered
into as of this 18" day of December 2018, by and between Atlantic Beach Diner, Inc., a Florida
for-profit corporation (“ABD™) and Atlantic Diner, inc., a Florida for profit corporation (“Atlantic
Diner™).

RECITALS

WHEREAS. Atlantic Beach Diner, Inc. (“ABD”) is a for-profit corporation duly organized
and extsting under the laws of the State of Flonda;

WHEREAS, Atlantic Diner, Inc. (“Atlantic Diner™) is a for-profit corporation duly
organized and existing under the laws of the State of Florida;

WHEREAS, the Board of Directors of ABD and the Board of Directors of Atlantic Diner
deem it advisable to merge Atlantic Diner with and into ABD so that ABD 1s the surviving
corporation on the terms provided herein (the “Merger™).

NOW THEREFORE, in consideration of the mutual agreements contained herein and other
good and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto
agree as follows:

ARTICLE |
MERGER

l.1 The Merger. This Agreement is a Plan of Merger pursuant to Scection 607.1105, et
scqg., Flonda Statutes. After satisfaction or, to thc cxtent permiticd hercunder, waiver of all
conditions to the Mecrger, and subject to the applicable provisions of the Florida Busincss
Corporation Act (the "Act"), including without limitation Section 607.1105, ct seq., Florida
Statutes, Atlantic Diner will merge with and inio ABD and ABD shall file Articles of Merger
cxecuted by both parties with the Sccretary of State of the State of Florida in accordance with the
provisions of the Act and shall make all other filings or recordings required by Florida law in
connection with the Merger. The Merger shall become effective as of 5:00 p.m. on December 18%,
2018 or, if later, the date upon which Articles of Merger are filed with the Secretary of State of the
State of Flonda (the "Eftective Time"). Upon the Effective Time, the separate corporate cxistence
of Atlantic Diner shall ccase and ABD shall be the surviving corporation (thc "Surviving
Corporation”). Atlantic Beach Diner, Inc. and Atlantic Diner, Inc., collectively, shall be referred
to herein as the "Constituent Corporation™.

1.2 Conditions to the Merger. The respective obligation of cach party to cffect the
Merger is subject to the satisfaction or waiver (except as provided in this Agrcement) of the
following conditions:



(a) This Agreement shall have been adopted by the Board of Directors of ABD, in
accordance with the requirements of the Act and the Articles of Incorporation and bylaws
of ABD;

(b) This Agrecment shall have been adopted by the shareholders of ABD. in
accordance with the requirements of the Act and the Articles of Incorporation and bylaws
of ABD:

(c) This Agreement shall have been adopted by the Board of Dircctors of Atlantic
Diner, in accordance with the requirements of the Act and the Articles of Incorporation and
bylaws of Atlantic Diner;

(d) This Agreement shall have been adopted by the shareholders of Atlantic Diner,
in accordance with the requirements of the Act and the Articles of Incorporation and
bylaws of Atlantic Diner; and

{e) All consents or approvals required to be obtained by either party to consummate
the transactions contemplated hereunder shall have been obtained.

1.3 Effect of Merger. At the Effective Time. the Surviving Corporation shall continue
its corporate existence as a Florida for profit corporation. The Surviving Corporation shall possess
and retain every interest in all asscts and property of every description of each of the Constituent
Corporations. The rights, privileges and immunitics, powers, franchises and authority of the
Constituent Corporations shall be vested in the Surviving Corporation without further act or deed,
subject, however, 1o the limitations on the powers of ABD imposed by its Articles of Incorporation,
its bylaws, and Florida law. The title to and any intercst 1n all real and personal property vested in
any of the Constituent Corporations shali not revert or in any way be impaired by reason of the
Merger. All obligations belonging to or due to cach of the Constituent Corporations shall be vested
in the Surviving Corporation without further act or deed, and the Surviving Corporation shall be
liable for all obligations of each of the Constituent Corporations existing as of the Effective Time.

1.4 Articles of Incerporation and Bylaws. The Articles of Incorporation, and Bylaws
of ABD in effect immediately prior to the Effective Time shall continue to be the Articles of
Incorporation, and Bylaws of the Surviving Corporation from and after the Effective Time.

1.5 Directors and Officers of the Surviving Corporation. The directors and officers of
Atlantic Dincr in effect immediately prior to the Effective Time shall be the directors and officers
of the Surviving Corporation immediately following the Merger.

1.6 Conversion of Ownership Interests. The ownership interests of the owners of the
Surviving Corporation shall be equivalent to the ownership intercsts of the owners of Atlantic
Diner in cffect immediatcly prior to the Effective Time.



ARTICLE 1H
REPRESENTATIONS AND WARRANTIES

3. Representations and Warranties of ABD. ABD hcreby represents and warrants to
Atlantic Diner that the following statements are true and correct as of the date of this
Agreement:

(@ ABD is a for profit corporation duly incorporated, validly existing and in
good standing under the laws of the State of Florida and has all the requisite power and
authority to own, lease and operate its properties and asscts and to carry on its business as
it is now being conducted.

(b)  No consent, approval, order or authonzation of, or registration, declaration
or filing with, or notice 1o, (i) any governmental authority, or (i1) any other person or
organization is necessary or required o be made or obtained by ABD to enable ABD to
lawfully execute and deliver, enter into, and perform its obligations under this Agreement
or to consummate the Merger, cxcept for the filing of the Articles of Merger with the
Secretary of State of the State of Florida.

(©) This Agreement has becen duly executed and delivered by ABD. This
Agreement is a valid and binding obligation of ABD, enforceable against ABD in
accordance with its terms.

(d) Neither the execution and delivery of this Agreement by ABD, nor the
consummation of the Merger, shall conflict with, result in a breach or violation of (with or
without noticc or lapse of time, or both), or constitute a default under: (i) any provision of
the articles of incorporation or bylaws of ABD , cach as currently in cffect or (i) any law,
ruie, or order applicable to ABD, or any of its assets or properlies in any matenal respect.

32 Representations and Warranties of the Atlantic Diner. Auantic Diner hereby
represents and warrants to ABD that the following statements are true and correct as of the
daic of this Agreement:

(a) Atlantic Diner 1s a for profit corporation duly incorporated, validly existing
and in good standing under the laws of the State of Florida and has all the requisite power
and authority to own, lcasc and opcrate its propertics and asscts and to carry on its business
as it 1s now being conducted.

(b) No consent, approval, order or authonzation of, or registration, declaration
or filing with, or notice to, (i) any governmental authority, or (ii) any other person or
organization is nccessary or required to be made or obtained by Atlantic Diner to cnable
Atlantic Diner to lawfully execute and deliver, enter into, and perform its obligations under



this Agreement or to consummate the Merger, except for the filing of the Articles of Merger
with the Secretary of State of the State of Florida.

(©) This Agreement has been duly exccuted and delivered by Atlantic Diner.
This Agreement is a valid and binding obligation of Atlantic Diner, enforcecable against
Atlantic Diner in accordance with its terms.

(d) Neither the execution and delivery of this Agreement by Atlantic Diner, nor
the consummation of the Merger, shall conflict with, result in a breach or violation of (with
or without notice or lapse of time, or both), or constitute a default, or require the consent,
release, waiver or approval of, or notice to, any third party, under: (i) any provision of the
articles of incorporation and bylaws of Atlantic Diner, each as currently in effect; (ii) any
law, rule or order applicable to Atlantic Diner, or any of its asscts or propertics in any
material respect; or (1ii) any contract or agreement to which Atlantic Diner 1s a party or by
which it is bound or to which any of its assets 1s subject.

ARTICLE IV
TERMINATION

At any ume prior to the Effective Time, this Agreement may be terminated and the Merger
abandoned for any reason whatsoever by the Board of Directors of ABD or the Board of
Directors of Atlantic Diner, notwithstanding the adoption of this Agreement by the
shareholders of ABD or the shareholders of Atlantic Diner. The procedure for abandoning this
Apgreement shail be the adoption of a resolution to abandon the Merger by the Board of
Directors of ABD or the Board of Directors of Atlantic Diner followed by written notice to the
president of the other corporation party to the Merger.

ARTICLE V
FURTHER ASSURANCES

If, at any time after the Effective Time, the Surviving Corporation shalil consider or be
advised that any further assignment, conveyance or assurance in law or any other acts are
necessary or destrable to (i) vest, perfect or confirm in the Surviving Corporation its right, title
or interest in, 1o or under any of the rights, properties or assets of Atlantic Diner acquired or to
be acquired by the Surviving Corporation as a resuft of, or in connection with, the Merger, or
(1) otherwise carry out the purposcs of this Agreement, Atlantic Diner and its proper officers
shall be deemed to have granted to the Surviving Corporation an trrevocable power of attormey
to cxecute and deliver all such proper deeds, assignments and assurances in law and to do all
acts nccessary or proper to vest, perfect or confirm title to and posscssion of such nghts,
propeliies or assets in the Surviving Corporation and otherwise carry out the purposes of this
Agreement; and the officers and directors of the Surviving Comporation are fully authonized in
the name of Atlantic Diner or otherwise to take any and all such action.



ARTICLE VI
MISCELLANEOUS

6.1 Amendment. At any time prior to the Effective Time, this Agrcement may be
amended, modified or supplemented by the Board of Directors of ABD and the Board of Directors
of Atlantic Diner, whether before or after the adoption of this Agrecment by the sharecholders of
ABD and the shareholders of Atlantic Diner; provided, however, that after any such adoption,
there shall not be made any amendment that by law requircs the further approval by such
shareholders of ABD or Atlantic Diner without such further approval. This Agreement may not be
amended ¢xcept by an instrument in writing signed on behalf of each of ABD and Atlantic Diner.

6.2 No Waivers. No failure or delay by any party hereto in exercising any right,
power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thercof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive
of any rights or remedics provided by law.

6.3 Assignment; Third Party Beneficiaries. Neither this Agreement, nor any
right, interest or obligation hereunder shall be assigned by any of the partics hereto without the
prior written consent of the other partics. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. This Agreement is not
intended to confer any rights or benefits upon any person other than the partics hercto.

6.4 Governing Law. This Agreement shall in all respects be construed,
interpreted and enforced in accordance with and pursuant to the laws of the State of Florida.

6.5 Counterparts. This Agrcement may be cxccuted in onc or morc
counterparts, cach of which shail be deemed an original, but ali of which together shall constitute
one and the same instrument.

6.6 Entire Agreement. This Agrcement and the documents referred to herein
arc intended by the partics as a final expression of their agreement with respect to the subject
matter hereof and are intended as a compiete and exclusive statement of the terms and conditions
of that agreement, and there are not other agreements or understandings, writien or oral, among
the partics, relating to the subject matter hercof. This Agreement supcersedes all prior agreements
and understandings, written or oral, among the parties with respect to the subject matter hereof.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]|



IN WITNESS WHEREOF. the undersigned, intending to be legally bound hereby, have
duly executed this Agreement as of the day and year first stated above.

ATLANTIC BEA’E:T{ DINER, INC. (“ABD")

Z&w / (4, e

Name: BarryL Adeeb

Title: Director

ATLANTIC DINER, INC. (“Atlantic Diner™)

(183 (/f@[é

Name: Barry L. Adeeb

By: j

Title: Directos/President

/{?ﬂlwﬂ ULL_

Name: Jordan-S—Repard (724900 5. 0 i sin/
h'.
Title: Director "-G-(

<



CERTIFICATIONS

The undersigned, being the Director of Atlantic Beach Diner, Inc., a Fiornida for profit
corporation ("ABD"), docs hereby certify pursuant to Scction 607.] 105, Florida Statutes, that the
Board of Directors of ABD duly adopted and approved the fofegoing Agreement and Plan of

Merger effective as of December 18, 2018. ((’
By: / L /22[['( @?

Namc: Bany"i_. Adccb
Title: Director
Dated: December 18“‘. 2018

The undersigned, being the Director of Atlanuc Beach Diner, Inc., a Flonda for profit
corporation ("ABD"), does hereby certify pursuant to Section 60741 105, Florida Statutes, that the
shareholders of ABD duly adopted and approved the foret,oiné greement and Plan of Merger

effective as of December 18, 2018. / /
By: / ﬁu"] / M

Name: Bafry L. Adceb
Title: Director
Dated: December 18%, 2018

The undersigned, being the Director of Atlantic Diner, Inc., a Flonda for profit corporation
("Atlantic Diner"), does hereby certify pursuant to Section 607 1105, Florida Statutes, that the
Board of Directors of Atlantic Diner duly adopted and apprqvéd ¢ foregoing Agreement and

Plan of Merger cffective as of December 18, 2018. (@[
By: (s ;ﬁl/ ae

Name: Barry L. Adech
Title: Dtrector
Dated: December 18%, 2018

The undersigned, being the Secretary of Atlantic Diner, Inc., a Flonda for profit corporation
("Atlantic Diner”), does hereby certify pursuant to Section 607.11 Flornda Statutes, that the
sharcholders of Atlantic Diner duly adopted and approved the forcgn £ Agrecment and Plan of

Merger effective as of December 18", 2018, /
By: )ﬁ{,é}

Name: Barry"f~ Adccb
Title: Director
Dated: December 18%. 2018




