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SUBJECT: SUTTON FAMILY INVESTMENTS LIMITED PARTNERSHIR; LLLP= >
Ref. Number: W02000018526 ' Sz E fc.;
33;; o
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We have received your document for SUTTON FAMILY INVESTMENTS
LIMITED PARTNERSHIP, LLLP and your check(s) totaling $78.75. However, the
document has not been filed and is being retained in this office for the following:
There is a balance due of $35.00. B}
Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.
If you have any questions conceming the filing of your document, please cali
(850) 245-6043. : ' _ )
Joey Bryan '
Document Specialist Letter Number: 002A00040810
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SUTTON FAMILY LIMITED PARTNERSHIP, A NONQUALIFIED GA ENTITY

?

INTO

SUTTON FAMILY INVESTMENTS LIMITED PARTNERSHIP LLLP, a Florida
entity, A02000000866

File date: June 24, 2002, effective June 24, 2002

Corporate Specialist: Joey Bryan

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



ARTICLES OF MERGER OF 2@
SUTTON FAMILY LIMITED PARTNERSHIP Y 4 J[/ﬁ
AND J jwu "4 5
SUTTON FAMILY INVESTMENTS LIMITED PARTNERSHIT W, 04; 4 3,
)
Pursuant to the provisions of Section 620.203 of the Florida Statutes, the unders1gn @%gnzs ﬁ%
the following: S . o ) \VE DATE

1.  The following constituent entities (the “Constituent Entities) are parties to the merge;:_ﬂéjﬂ‘.fi@a

A. SUTTON FAMILY LIMITED PARTNERSHIP, a limited partnership duly
organized and existing under the laws of the State of Georgia (the “Merging Entlty”), and

INVESTMENTS
B. SUTTON FAMILY ~ 'LIMITED_PARTNERSHIP, LLLP, a limited

liability limited partnership duly organized and exxstmg under the laws of the State of Florida (the

“Surviving Entity”). H 02000000 Plo s

2. The Merging Entity is merging with and into the Surviving Entity with the Surviving
Entity surviving the merger.

3.  The Plan of Merger has been approved and adopted by the Merging Entity in accordance
with the applicable provisions of the Georgia Revised Uniform Limited Partnership Act and has been
approved and adopted by the Survmng Entity in accordance with the applicable laws of the State of
Florida.

4. A complete executed copy of the Plan of Merger is attached hereto as Exhibit “A”.

5. The effective date of the merger shall be as of the; é day of ZA;K ,2002. L

6. The Surviving Entity’s prmc1pa1 office is located at: 3314 W. Mullen Avenue, Tampa,
Florida 33609. . o e '

IN WITNESS WHEREOQOF, the undersigned have cau 7§e:ci these Articles of Merger to be,
executed on behalf of the respective Constituent Entities thls?/ day of _ /e /72,2002,

GENERAL PARTNER OF MERGING ENTITY

Sy D A

HENRY W, &UTTON, as the sole general partner of Sutton
Family Liniited Partnership, a Georgia limited partnership

GENERAL PARTNER OF SURVIVING ENTITY

HENRY W.ﬂSE TTON, as the sole general paﬁner of Sutton Family

InvestmentsLimited Partership, LLLP, a Florida limited
liability limited partnership

005.246416.1
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AGREEMENT AND PLAN OF MERGER ¢, O
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S AGREEMENT AND PLAN OF MERGER dated thls ’3@ of 7
M%@;,

THIS
dm , 2002, is made and entered into by and between SUTTON F

LIMITED PARTNERSHIP a ‘Georgia limited partnership (the “Merging Partnership™4,
and SUTTON FAMILY . M/IITED PARTNERSHIP, LLLP, a Florida limited

Liability limited partnershlp F ﬁe l\g"gurvmng Partnership”) (the Merging Partnership and
Surviving Partnership being sometimes hercinafter referred to as the “Constltuent

Partnerships.”)

WITNESSETH:

WHEREAS, the Merging Partnership is a limited partnership duly organized and
existing under the laws of the State of Georgia, with its office address at 801 Baldwin Dr.,

Tifton, Georgia 31794;

WHEREAS, the Surviving Partnership is a limited liability limited partnership duly
organized and existing under the laws of the State of Florida with its office address at:

3314 W. Mullen Avenue, Tampa, Florida 33609;

WHEREAS, the general partner of each of the Constitaent Partnerships deems it
advisable for the general welfare of such Constituent Partnership and its partners that the
Merging Partnership be merged with and into the Surviving Partnership (the “Merger™)
which shall be the surviving enfity in the merger and that the name of such surviving entity
will be “Sutton Family Investments Limited Partnership, LLLP";

WHEREAS, the Merging Partnership and the Surviving Partnership are commonly
owned and controlled by the same partners (the “Partners”), with each of the Partners
owning identical percentage interests in each of the respective Constituent Partnerships;

and

WHEREAS, as a result of the common ownership by the Partmers in equal
percentages of the respective Constitnent Partnerships, there is no need to issue additional
partnership interests to the Partners as a result of the Merger.

NOW, THEREFORE, the Constituent Partnerships hereby agree that the Merging
Partnership shall be merged with and into the Surviving Partnership in accordance with
applicable laws of the State of Florida and the State of Georgla and the terms and

conditions of the following Plan of Merger:

Article I
The Constituent Partnerships

The names of the Constituent Partnerships to the merger are SUTTON FAMILY
- LIMITED PARTNERSHIP (Ga. Doc. No. ) and SUTTON FAMILY
INVESTMENTS LIMITED PARTNERSHIP, LLLP (Fla. Doc. No. ) ).

005.246428.1



Article IT ’4( /
The Merger

17
On the Effective Date, as hereinafter defined, the Merging Partners‘{l%\pﬁg B’ bg
merged with and into Surviving Partnership (the “Merger”), upon the terms and su
the conditions hereinafter set forth as permitted by and in accordance with the provisions
of Florida Statutes Chapter 620 (the “Florida Law”) and Chapter 14-9 of the Georgia
Revised Uniform Limited Partnership Act (the “Georgia Law”).

Article TIT
Effect of Merger

From and after the filing of the Articles of Merger in accordance with Article VIII
hereof, the Constituent Partnerships shall be a single limited partnership, which shall be
the Surviving Partnership. ¥rom and after such filing, the separate existence of the
Merging Partnership shall cease, while the existence of the Surviving Partnership shall
continue unaffected and unimpaired. The Surviving Partnership shall have all the rights,
privileges, immunities and powers and shall be subject to all the duties and liabilities of a
limited liability limited partnership organized under Florida Law. The Surviving
Partnership shall thereupon and thereafter possess all the rights, privileges, immunities
and franchises of a public, as well as a private, nature of each of the Constituent
Partnerships. Except as may be otherwise specifically required by law, all property, real,
personal and mixed, and all debts due on whatever account, all other choses in action, and
all and every other interest of or belonging to or due to each of the Constituent
Partnerships shall be taken and deemed to be transferred to and vested in Surviving
Partnership without further act or deed. The title to any real estate, or any interest therein
vested in either of the Constituent Partnerships, shall not revert or be in any way impaired
by reason of such Merger. The Surviving Partnership shall thenceforth be responsible and
liable for all the liabilities and obligations of each of the Constituent Partnerships, and any
claim existing or action or proceeding pending by or against either of the Constituent
Partnerships may be prosecuted as if such Merger had not taken place, or the Surviving
Partnership may be substituted in its place. Neither the rights of creditors nor any liens
upon the property of any of the Constituent Partnerships shall be impaired by such
Merger.

Article IV
Federal Tax Treatment of Merger

Since both of the Constituent Partnerships are owned by the same Partners in
identical percentages, and since the Merging Partnership is credited with the greater value
of assets in the Merger, the Surviving Partnership shall be deemed te be a continuation of
the Merging Parinership for federal income tax purposes and the temporary tax
partnership initially created upon the formation of the Surviving Partnership shall be
deemed to be terminated for federal income tax purposes. The Merger shall be treated for
federal income tax purposes under the assets-over form in accordance with Section 1.708-
1{c)(3)(1) of the Treasury Regulations. Consequently, the terminating tax partnership shall
be deemed to have contributed all of its assets to the continuing tax partnership in

005.246428.1



exchange for interests in the continuing tax partmership, and the terminating tax
partnership is then deemed to have tramsferred such interests in the contingin ARX
/e

partnership to the Partners in liguidation of the terminating tax partnership. < '-’Z’,;ze
Ay <4
Article V ((4/9‘ J“f’f. A Y, 4 P
Certificate of Limited Partnership and W, To.
Partnership Asreement; General Partners < o c;% /,)0 d
Pt

The Certificate of Limited Partnership and the Partnership Agreement of the
Surviving Partnership as in effect on the Effective Date shall survive the Merger, until the
same shall thereafter be further amended or repealed as provided therein and by
applicable law.

The person who shall serve as the General Partner of the Surviving Partnership
shall be Henry W. Sutton, whose business address is: P. O. Box 925, Tifton, GA 31793.

Article VI
Treatment of Interests of Constituent Partnerships

The Partners own an identical percentage of the interests of each of the respective
Constituent Partnerships. Accordingly, the partnership iunterests of the Merging
Partnership immediately prior to the Effective Date, shall by virtue of the Merger and
without any action on the part of the holder thereof, cease to exist and be canceled, and no
cash or other property shall be moved in respect thereof, and the interests in the Surviving
Partnership immediately prior to the Effective Date shall continue to be held by the
Partners in the same percentages as held prior to the Effective Date,

Article VII
Further Assurance

If at any time after the effective Date the Surviving Partnership shall consider or be
advised that any further assignments or assurances are necessary or desirable to vesting
the Surviving Partnership, according to the terms hereof, the title to any property or rights
of the Constituent Partnership, the general partner of each of the Constituent Partnerships
shalti and will execute and make all such proper assignments or assurances and all things
necessary or proper to vest title in such property or rights in Surviving Partnership, and
otherwise to carry out the purposes of this Agreement and Plan of Merger.

Article VIII
Approval by Limited Partners

This Plan of Merger has been approved by the Partners of each Constituent
Partnerships, and Articles of Merger which meet the requirements of the Florida Law and
a Certificate of Merger which meets the requirements of Georgia Law shall be filed
immediately in the appropriate offices in Florida and Georgia, respectively.

005.246428.1
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Article IX W, <<‘\0

Effective Date AW 4 n
g 24 )

The Merger of the Merging Partnership into the Surviving Pfx‘&g@ﬂg} shﬁp
become effective as of thle f‘day of bneg » 2002, pursuant to the filify ‘ﬂféhe
Certificate of Merger in accordance with Georgia Law and the Articles of Me

accordance with Florida Law.

Article X
Termination

Anything to the contrary herein or elsewhere notwithstanding, this Agreement and
Plan or Merger may be terminated and abandoned by the general pariner of either of the
Coastituent Partnerships at any time prior to the first filing of either the Certificate of
Merger in accordance with Georgia Law or the Articles of Merger in accordance with

Florida Law.

IN WITNESS WHEREOF, each of the parties to this Agreement and Plan of
Merger has caused this Agreement and Plan of Merger to be executed by its duly
authorized officer on the day and year above written.

WITNESSES: , SUTTON FAMILY LI]VI]TED
PARTNERSHIP )

dHor b 252 . gumu\_a/\_ B

PN By Mimany Dt
M&iﬁg@g__ __ HENRY W. SUTTON, General Partner.
As to Merging Partnership

“MERGING PARTNERSHIP”

INVESTMENTS
SUTTON FAMILY LIMITED

PARTNERSHI_P LLLP

Dinss Huausnd | HENRY}W SUTTON General Partner
.« L/ -
As to Surviving Partnership

“SURVIVING PARTNERSHIP”
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