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S.0.C.L, INC., a Florida entity, 451658

File date: March 15, 2000
Corporate Specialist: Cheryl Couliiette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
of
2
NUBAR CORPORATION, i
a Delaware corporation =70
I J( cp
into -l =
-3
S.0.C.IT., Inc., -

a Florida corporation

Pursuant to Section 607.1105 of the Florida Statutes, the
undersigned corporation, $.0.C.I., Inc., a Florida corporation,
adopts the following Articles of Merger for the purpose of merging
NUBAR CORPORATION, a Delaware corporation, into $.0.C.I., Inc., a
Florida corporation.

1. - PLAN OF MERGER

The Plan of Merger setting forth the terms and conditions of
the merger of NUBAR CORPORATION, a Delaware corporation, into
5.0.C.I., Inc., a Florida corporation, is attached hereto and made
part hereof.

2. - ADOPTION OF PLAN

2.1 There are 300 shares of common stock, each of $100.00 par
value, of NUBAR CORPORATION, a Delaware corporation, issued and
outstanding that were entitled to vote on the Plan of Merger. All
the ocutstanding shares were voted in favor of the Plan of Merger by
Written Consent in lieu of a special meeting of the shareholders
and Board of Directors of NUBAR CORPORATION, a Delaware

corporation, dated January 28, 2000.




2.2 There are 50 shares of common stock, each of no par
value, of S§.0.C.I., Inc., a Florida corporation, issued and
outstanding that were entitled to vote on the Plan of Merger. All
the outstanding shares were voted in favor of the Plan of Merger by
a Written Consent in lieu of special meeting of the shareholders
and Board of Directors of $.0.C.I., Inc., a Florida corporation, on
January 28, 2000.

3. - EFFECTIVE DATE

The Merger shall be effective on the filing of these Articles
with the Department of State.

IN WITNESS WHEREOF, each of the undersigned Corporations has

T
caused these Articles to be executed as of {:fég £7 ’

2000.

WITNESSES:
NUBAR CORPORATION,

. a Delaware corporation
Moz ) N gfﬁ - e
j?p‘&w A R

RENNETH MARLIN,
President

S.OllC.Iir IHCD’
a Florida corporation

AN AN o
Tupid daer wd el VUL

KENNETH MARLIN,
Pres;dent




STATE OF FLORIDA )
) ss:
COUNTY OF MIAMI-DADE)

The foregoi instrument was acknowledged before me on this
gcz%i day of { /& ; 2000, by KENNETH MARLIN, as
President of NU CORPORATION, a Delaware corporation, and as

President of §.90.C.I., 'Inc., a Florida corporation, who is
(personally knowh to me) (or has produced) (type of identification)
(as identification) and (did / did not) take an o Sh.

x—%h A/ ,éggﬁ,cmu

Notary Public, State of Florida

My commission ‘expires:

Ann D. Bowen
T MY COMMISSION # CC872446 EXPIRES

December 16, 2001
BONDED THRU TROY FAIN INSURANCE, INC.



PLAN AND AGREEMENT OF MERGER
of
NUBAR CORPCRATION
with and into
$.0.C.I., Inc.
under the name of

s.0.C.I., Inc., a Florida Corporation

This is a Plan and Agreement of Merger ("Agreement") between
NUBAR CORPORATION, a Delaware corporation (the "Merging
Corporation"), and S.0.C.I., Inc., a Florida corporation (the
"Surviving Corporation”).

ARTICLE 1.
PLAN OF MERGER

1.1 A plan of merger of the Merging Corporation, and the
Surviving Corporation, pursuant to Section 252 of the Delaware
Corporation Law, Section 607.1107 of the Florida Statutes, and
Section 368(a)(1)(A) of the Tnternal Revenue Code, is adopted as
follows:

(a) The Merging Corporation shall be merged with and
into the Surviving Corporation, to exist and be governed by the
laws of the State of Florida.

(b) The name of the Surviving Corporation shall be
$.0.C.I., Inc., a Florida corporation.

(c) On the Effective Date (as hereinafter defined), the
separate corporate existence of the Merging Corporation, shall
cease, and the Surviving Corporation shall succeed, without other

1



transfer, to all the property, rights, privileges, powers and
franchises, of the Merging Corporation, and shall be subject to all
the debts and liabilities of the Merging Corporation in the same
manner as if the Surviving Corporation had itself incurred them.
All rights of creditors and all liens on the property of each
constituent corporation shall be preserved unimpaired, limited in
lien to the property affected by the liens immediately prior to the
merger.

(d) The Surviving Corporation will carry on business
with the assets of the Merging Corporation, as well as with the
assets of’theISurviving Corporation. . -

(e) The shareholder of the Merging Corporation will
surrender all of its shares in the manner hereinafter set forth.

(f) In exchange for the shares of the Merging
Corporation, surrendered by its shareholder, the Surviving
Corporation will issue and transfer shares of its common stock to
that sharehclder, on the same basis set forth in Article 4. below.

(g) The Articles of Incorporation of $.0.C.I., Inc., a
Florida corporation, as existing on the Effective Date of the
merger, shall continue in full force as the Articles of
Incorporation of the Surviving Corporation until altered, amended,
or repealed as provided in the Articles or as provided by law.

1.2 The effective date of the merger ("Effective Date") shall
be the effective date of the filing of the Articles of Merger with

the Department of State.



ARTICLE 2.
REPRESENTATIONS AND WARRANTIES
CONSTITUENTOgORPORATIOHS

2.1 As a material inducement to the Surviving Corporation to
execute this Agreement and perform its obligations under this
Agreement, the Merging Corporation represents and warrants to the
Surviving Corporation that it is a corporation duly organized,
validly existing, and in good standing under the laws of the State
of Delaware, with corporate power and authority to own property and
carry on its business as it is now being conducted.

2.2 As a material inducement to the Merging Corporation to
execute this Agreement and perform its obligations hereunder, the
Surviving Corporation represents and warrants to the Merging
Corporation that it is a corporation duly organized, wvalidly
existing, and in good standing under the laws of the State of
Florida, with corporate power and authority to own property and
carry on its business as it is now being conducted.

ARTICLE 3.
APPROVAL OF SHAREHOLDER, BOARD OF DIRECTORS
AND OBLIGATIONS PRIOR TO THE EFFECTIVE DATE

3.1 All the shareholders and all members of the Board of
Directors of the Merging Corporation and the Surviving Corporation
each adopted the within Plan and Articles of Merger as of the date
of execution, as shown on the final page hereof.

3.2 Pending consummation of the merger, each of the
constituent corporations will carry on its Dbusiness in
substantially the same manner as before and will use its best

efforts to maintain its business organization intact.
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ARTICLE 4.
MANNER OF CONVERTING SHARES

Since all the issued and outstanding shares of the Merging
Corporation (to wit: THREE HUNDRED [300] shares) are currently
owned by one shareholder, to wit: KENNETH MARLIN, FIFTY (50)
shares (representing all issued and outstanding shares of the
surviving corporation} shall be issued by the Surviving Corporation
to KENNETH MARLIN to reflect the ownership interest of the
shareholder after the Effective Date. The certificate representing
the shares of stock of the Merging Corporation shall be surrendered
and cancelled on the Effective Date.

ARTICLE 5.
DIRECTORS AND OFFICERS

5.1. (a) The present Board of Directors of the Surviving
Corporation, a Florida corporation, shall continue to serve as the
Board of Directors of the Surviving Corporation until the next
annual meeting or until their successors have been elected and
qualified.

(b} All persons who as of the Effective Date of the
merger shall be officers of the Surviving Corporation shall remain
as officers of the Surviving Corporation until the Board of
Directors of the Surviving Corporation shall determine otherwise.

ARTICLE 6.
BYLAWS

6.1 The bylaws of the Surviving Corporation, as existing on
the Effective Date of the merger, shall continue in full force as
the bylaws of the Surviving Corporation until altered, amended or
repealed, as provided in the bylaws or as provided by law.
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ARTICLE 7.
INTERPRETATION AND ENFORCEMENT

7.1 The Surviving Corporation agrees to take any actions that
the Surviving Corporation may deem necessary or desirable to vest
in, to perfect in, or to conform of record to the Surviving
Corporation title to and possession of all the property, rights,
privileges, powers and franchises referred to in Article 1. of this
Agreement, and otherwise to carry out the intent and purposes of
this Agreement.

7.2 This Agreement contains the entire agreement between the
parties with respect to the transaction contemplated herein.

7.3 The validity, interpretation, and performance of this
Agreement shall be governed by, construed, and enforced in
accordance with the laws of the State of Florida.

o
IN WITNESS WHEREOF, this Agreement was executed as of44’?/V

%

¢ 2000.

WITNESSES :
% /;g /(/[,; L NUBAR CORPORATION o
r(/%i, [/Q_gy Jidy . By: KN«/Z/%— ' s

NNETH MARLIN,
resident

8.0.C.I., Inc.

R Sa P

KENNETH MAKLIN, /

President




STATE OF FLORIDA )
) ss:
COUNTY OF MIAMI-DADE)

2% The foregoiggi&nstrument was acknowledged before me on this
/ day of £, r 2000, by KENNETH MARLIN, as
President of NUBAR/CORPORATION and as President of §$.0.C.T., Inc.,
who is (personally known to me) (or has produced} (type of
identification) (as identification) aydfhﬁid / did not) take an
oath. )

‘thary'PﬁbficifStEte of Florida

¢ e s nd .
My commission expires:

ki,
SR, Pt

S, Ann D, Bowen

§_m @ i MYCQMMISSION # CC472444 EXPIRES
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