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LES OF MERGER
(Profit Corporations)

The following articies of merger are submittad in aoconianos with the Flarida Businsss Corporation Act,
pursuant to section 607.1105, Floride Statutes.

Ffrst: The name and jurisdiction of the gurvivipg corparation:

Name Jurisdiction
- . (i kno'wn! sqpiicahla)
Heritage Service Corp. ' Delawere
Second: The name and jurisdioton of each merging corporation;
N nrindioti '

( known/ applicabic)
Hillabore Gas Company Florida 249363

HBG Enterprises of Tampa, Inc. Florida i HAZ26T -

Third: The Plan of Merger is attached.

Fourth: The mearger shail become effisctive on the date the Articles f Merger aro filod with the Plorida
Dapartmmont of Siats, ' '

oR f / (Bator & specific date, NOCR: An offestive | camiot be priog to the date of Aling or mar
then 90 dnys after merger fils date.)

Fifth: Adoption of Margor by garviving corporation - (COMPLETY. DNLY ONE STATEMENT)
The Plan of Merger was adopted by the gharcholdes of the sarviving corporation on orfor

Tho Pian of Merger was adopted by the board of divectors of the corpozation on
and shareholder approval was not required.
[

Sixth; Adoption of Marger by meRilag cooretion(s) (COMPLETY. ONLY ONE STATEMENT)
Theo Plan of Mergar was adoptod by the sharsholders of the merging porparation(s) co 0272y

The Plan of Merges was sdopted by the board of dirsctors of the sezging corparation(s) on
andlhmho!durappmvalwmtrqlﬁTd.
' r

H

(Arach additional sheets if m}amy)
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Herltage Service Cotp.
Hillaboro Gas Company

MBQ Ermacprioes of Tempe, Ina.

Mark A. Dary, Vics President

Mark A Darr, Vice President

Mgt A, Darr, Vico Prasident
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AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger (“Agreement”) made.as of the 27% day of February 2007,
by and between HBG Enterprises of Tampa, Inc., a Florida corporation, Hillsboro Gas Company,
a Florida corporation, (collectively the “Non-Surviving Corporations’™, and Heritage Service
Corp., & Delaware corporation, (“Surviving Corporation™). ‘Surviving Corporation and the Non-
Surviving Corporations are also referred to herein collectively as the “Constituent Corporations™
and individually as & “Constituent Corporation”. :

In consideration of the mutual covenants contained herein, the Constituent Corporations
agres as follows:

1. Recitals.

1.1  Each of the Constituent Carporations does deem it advisable and in the
beat interest of said corporation and its shareholders that Surviving Corporation merge into itself
the Non-Surviving Corpurations, and that the Non-Surviving Corparations merge into Surviving
Corporation, pursuant to Section 256 of the Delaware General Corporation Act, as amended (the
“Dejaware Ace™) and Section 607.1107 of the Florida Business Corporation Act , as amended
(the “Flarida Act™). -

‘ 1.2 The authorized capital stock of HBG Enterprises of Tampe, Inc. consists
- of 7,000 shares of Common Stock, par value §1,00 per sharg, of which 710 shares are issued and
outstanding. - : o .

- 13 Theauthorized capital stock of Hillshors Gas Company consists of 10,000
“shares of Common: Stock, par value $1.00 per share, of which 1,000 shares are issued and
outstanding -

. 1.3 The authorized capital stack of Surviving Corporation conkists of 3,000
shares of common stock, no par value , of which 1,000 shares are issued and outstanding,

14  The Boards of Directors of Surviving Comporation and the Non-Surviving
Corporations, by resolutions duly adopted, have approved and declared advisable the terms of
this Agreemnent and have directed the submiasion of this Agreament to the sole shareholder of the
respective Constituent Carporations for approval.
2. The Merger. .
2.1 . At the Effective Time, as defined in Section 5.3 of the Agreement, the
Non-Surviving Corporutions shall be merged with and into Surviving Corporation, which shall

be the surviving corporution, and Surviving Corporution at such time shall merge the Non-
Surviving Cotporations with and into Surviving Corporation (the “Merger”™).

22  The corporate existence of Surviving Corporations with all its purposes,

powers, and objects shall continue unaffected and unimpaired by the Merger and Surviving
Corporation as it.shall be constituted afier the Effective T:me shall be the surviving corparation.
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23 From and after the Bffective Time, witl_'lom further act or dead,

(a)  the separate existence of the. Non-Surviving Corporations shall
ceage, except insofar as it may be continued by statute,

()] Surviving Corporation, as the purviving corparation, shell possess
and be vested with all of the property, rights, privileges, powers, and franchises, and be
subject to and liable for all the restrictions, disabilities, debts, liabilities, obligations,
penaltics and duties, of each of the Constituent Corporations, and

(c) any ection or proceeding, whether civil, aiminal or administrative,
pending by or against either Constituent Corporation as of the Effective Time, may be
prosecuted as if the Merger had not taken place, or Surviving Corporation taay be
substituted in such action or proceeding, '

- 24 If at eny tme after the Effective Timo Surviving Corporation shall
" " consider or be advised that any firther assignment, assurances in law, or any other things are
" necessary or desirable to vest, perfect or confirm:of record or otherwise in Surviving
Corporation, the title to any property or right of the Non-Surviving Corporations aequired or to
be acquired by reason of or as 8 result of the Merger, the Non-Surviving Carporations and their
proper officers and directors will, upon notice, execute and deliver such proper deeds,

" assignments and assurances reasonably requested by.Surviving Corporation and do all things
necessary or advisable to vest, perfect or confirm title to such property o rights in Surviving,

~ Corporation and otherwise to carry out the intent and purposes of this Agresment, and the proper
officers and directors of Swrviving Corporation are fully authorized in the name of the Nons

Surviving Corporations or otherwise to take any and all such action.
' 25 It is intended thet the Merger qualify as a reorganizstion within the
meaning of Section 368(a)(1)(A) of the Intarnal Revenue Code of 1986, as amended.
3. Articles of Incorporation; Bylaws; Board qf Directors; Officers.

3.1  The By-Laws of the surviving corporation shall be the By-Laws of the
Surviving Corporation as of the date hereof,

3.2 The directors of the surviving corparation shall be the persons who are
serving as the directors of Surviving Corporation as of the date hereof.

33  The officers of the surviving corporation shall be the persons who are
serving as the officers, in their respective capacities, of Surviving Corporation as of the date
herect, . ’

4. Conversion of Shares,
4.1 At the Bffective Time each one (1) share of the Non-Surviving

Corporations conmmon stock issued and outstanding immediately prior to the Effective Time then
held by each Non-Surviving Corporation shareholder of record shal, by virtue of the Merger and

-2 .
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without eny action on the part of the holder theveof, be cancejled, and no replacement stock shall
be issued, and cach share of the Surviving Corporation’s Common Stock will remain
outstanding,

5. Procedure to Effect Merger.

5.1 Upon the approval of this A by the shareholders of each
Constituent Corporation, the officers of Surviving jon shall file 8 copy of this
Agreement, or a Certificate of Merger with respect thereto prepared in accordance with Section
252 of the Delaware Act, with the Secretary of State of the State of Delaware, and with the
Secretary of State of Florida in accordance with the applicable provisions of the Florida Act.
Each of the Constituent Corporations hereby agrees to do ptly al} of such acts, and o take
prompily all such measures as may be appropriate to enablejit to perform as early as practicable
the covenants and agreemenis herein provided to be pﬁ’ﬁmnrd by it

) 52 PnorwthaE&'echveTmo,ﬂm resment may be tcrminated by the
mutual congent of the Boards of Directors of the Constitient Corparations whether before or
after approval of this Agrwnént by the sblé ahhmholdér of Conshtuem Corpamhcrns

53  The Merger shall beeffacuveatthepmeofﬁlingonthcda}'ofﬁhngof
the Articles of Merger with the Flonda Deparmlem of State} “Eﬂeaﬁve Time*).

o 54  Uponits exetution and delivery, thxs| Agresment shall be retmad on ﬂle
attheprmmpal place of business of Surviving Corporation and a copy thereof shall be furnished . .. -
" by Surviving Cn:poratwn, on request and without oSt to/any shareholder of any Consutuent

Corporation. :
|

6.1  This Agreement maybe execuwd in[several counterpérts, euch ofwhmh
shall be deemed an original but all' of which collectively shall constitute one
instrument representing the agreement between the partios hFrem

6. Miscallnnmua

6.2 Ex:mptausn:ﬂhe;r\imeprm«'idodinth:lsf ement, nothing hersin cxpressed
oruuphedammmdndorshaubeconmﬁtoconferuponorgwcmypmun.ﬁmor

corporation, other than the Constituent Corporations tespective successors and aesigns,
any righis or remedies under or by reason of this A \

6.3  This Agreement and legal relations|between the partiss hereio shall be
govemed by and construed in acaoﬁanee with the laws of the State of Delaware.

64  The address of the Surviving Corp w{me copies of process may be sent by
the Secretary of State of Florida is: i

8801 South Yale Avenue :
-Suite 310 !
Tulsa, Oklahoma 74133
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IN WITNESS WHEREOF, each of the Constituent Corporations has caused this

Apreement and Plan of Merger to be signed in its corporate name by its duly authorized ofiicers
as of the date first above written.

Hillsboro Gas Company

By

Mark A. Darr, Vice President

HBG Enterprises of Tempa, Inc.

By
Mark A. Darr, Vice President

S Heritage Service Corp.
By:

Mark A. Darr, Vice President

680233,1

Tt/48  39vd da0D 10 G19.222058 12:91 LeBeérsié/ca




AGREEMENT AND PLAN OF MERGER

Agrecment and Plan of Merger (“Agreamans”) made 8s of the 27 day of February 2007,
hy and between HBG Ruterprises of Tampe, Inc.,  Plorida corporation, Hillsboro Gas Company,
8 Florida corporation, (oollechvdy the “Non-Surviving Corporations'™, and Heritage Service
Corp., 2 Delaware corporation, (“Surviving Corporation”). Surviving Corporation and the Non-
Surviving Corporations are also referred to herein collectively as the “Constituent Corporations”
and individually as n “Constituent Corporation™.

In consideration of the mutual covenants contained herein, the Cangtituent Corporations
agree as follows:

1. Recitals.

11  Each of the Constiluent Corporations does deem it advissble and in the
beat intereat of said corparation and its sharcholders that Surviving Corparstion merge iato itself
the Non-Surviving Corporations, and thet the Non-Surviving Corparations merge into Burviving
Corporation, pursuant to Section 256 of the Delaware General Corporation Act, a3 amended (the
“Delgware Act"y and Seciion 607.1107 of the Florida Business Corporation Aot , as amended
(the “Floridg dci™}.

1.2 The autherized capital stock of HBG Enterprises of Tumpa, Inc. consists
of 7,000 shares of Common Stock, par vatue §1.00 per share, of whick 710 sharea are isgoed and
outstanding, '

13 mmmmamofﬂmsmmmmmymofwm
shumofCommnnStochparwluaSlmpﬁ'ahmofwhich 1,000 shares are issued and
outstanding,

13  The authorized cupital stock of Surviving Co:pwauonoonwtsuf:iooo
shares of commeon stock, no par value , of which 1,000 ghares are issued and outstanding.

14  The Boards of Directors of Surviving Corporation and the Nen-Burviving
Corporations, by resolutions duly adopted, have approved and declaved advissble the tarms of
this Agreement andd have directed the submission of thiy Agresment to the sole shansholder of the
respective Constitwent Corporations for approval.

2. The Merger.

21 At the Effective Time, a8 defined in Section 5.3 of the Agresment, the
Non-Surviviog Corporations shall be merged with and into Swrviving Corporation, which shall
be the surviving corporatiom, and Surviving Corporation at such time shall merge the Non-
Swrviving Corporations with and into Surviving Corporation (ths “Merger™).

2.2  The corporate exisicnce of Surviving Carporations with all ity purposcs,

powers, .and objects shall continue unaffected rnd unimpaired by the Merger and Serviving
Corporation aa it shall be constituted after the Bffective Time shatl be the surviving corporation.
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2.3  Promand after the Effective Time, without further act or deed,

(o) the separstc existence of the Non-Burviving Corparations shall
cease, except insofar as it may be continued by statute,

(b)  Surviving Corporation, ag the surviving corporation, shall possess
and be vested with all of the property, rights, privilsges, powers, and franchises, end be
subjoct to and lisble for all the restrictions, disabilities, debts, Jiabilities, obligations,
penslties and duties, of each of the Constient Corporations, and

(¢)  any action or proceeding, whether civil, crimina] or administrative,
pending by or against cither Constituent Corporation as of the Effective Time, may be
prosecuted ag if the Merger had not taken place, or Surviving Corporation may be
mbsﬂtutedmsmhwﬂonorpmmdmg.

- 24 HatnnyumnﬁsrﬂmmwfmeSmwngCorporauonahaﬂ T
conzider or be advised that any further assignment, assurances in law, or any other things are .
necessary or desirable to vest, perfect or confirn of record or otharwise in Surviving
Caorporation, the title to any property or right of the Non-Surviving Corporations acquired or to

be acquired by reason of or as a result of the Merger, the Non-Surviving Corporations and their
proper officas end directors will, upon notite, executs and deliver such proper deeds,
mﬁm@uhmmmﬂymuuwdbymmmmﬁonmmmm
‘neccssary aor advisabie ta vest, perfect or confimn title w such property or rights in Surviving
Corparation and otheswise to carry out the intent and putposes of thix Agroergent, and the proper
oﬂicmmddimkmofSuMwngComﬁahmmﬁﬂyMoﬁmdmthumofﬂmﬂm
Surviving Corporations or otherwise to take any and all such action. ’

25 It is intendod thet the Merger qualify 85 & reorgAnization within the
meaning of Section 363(a)(1XA) of the Internal Revenue Code of 1986, as amended.

3. Articles of Incorporation; Bylaws; Board of Directors; Officars.

3.1  The By-Laws of the surviving corporstion shall be the By-Laws of the
Sumvmg,cmpomnon as of the date hereo!,

32 mdwmsofﬂwsm-vimmrpomﬁonahallbethcpmswhom
mngusﬂwmmmnf&n-vimgCorpormmuofﬂumw

"33  The officers of the surviving corporation shall be the persons who are

mngutheofﬁmmthwrwﬁvampWMnvabgCaMmmoﬂhedﬂe
4. Conversion of Sharcs.

4.1 At the Effective Time cach one (1) shars of the Non-Surviving

Corporations common stock lasued and outstanding immediately prior to the Effective Time then
l:wldbyMNon—SwwngCorpomhonshmebolﬂuofmrﬂahaﬂ.hvaeofﬁeMwwm

.2.
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without any action on the part of the holder thereof, be cancelled, and no :eplwanmgtocksh:ll
be issued, and each share of the Surviving Corporation’s Coumon Stock will remain
outstanding.

s, Procedure to Effect Merger.

51 Upon tho spproval of this Agmement by the sharcholders of each
Constituent Corporation, the officers of Surviving Corporstion shall file a copy of this
Agreement, or 8 Certificate of Merger with respict thereto prepared in accordance with Section
252 of the Delaware Act, with the Secretary of State of the Statz of Delaware, and with the
Secrotary of State of Florid in accordance with the applicable provisions of the Florida Act.
Each of the Constituent Corparations hereby agrees to do promptly all of such acts, and to take
promptly all such measures as may be appropriste to enable it to perforra as carly as practicable
the coverumss and agreements hecein provided to be performed by it.

52  Prior to the Bffactive Time, this Agresment may be terminated by the
muutual consent of the Boards of Directors of the Constituent Corporations whether before or
after approval of this Agmm;entbyﬁ;emleahuulmldetof the Constituent Corporations.

53  The Merger shall be effective af the time of fling on the day of filing of
the Articles of Merger with the Florida Department of State (the “Effective Time™).

54  Upon its execution and delivery, this Agreement shall be retained on file

- st the principal place of business of Surviving Corporation and a copy thereof shall be furnished
by Surviving Corporation, on request and without cost, to any shareholder of any Constituent
Carporation. . :

6. Mizcellaneony.

6.1 Tﬁsm may be executed in several counterparts, cach of which
shall be deemed an originsl but all of which counterparts collectively shall constiute ong
instrument representing the agrecment between the parties horeto.

6.2  Except as otherwise provided in this Agreement, nothing hersin exprossad
or implipd. is intendsd or shell be constracd to confer upon or give any person, finm or
corporation, other than the. Constitueut Cocpotations or their respective successors md assigns,
any rights orremedies under or by reason of this Agreement.

6.3  This Agreement and legal relations between the parties hereto shail be
governed by and canstrued in accardanos with the laws of the Stata of Delaware.

6.4  The address of the Surviving Corp where copies of process may be sent by
the Secretary of State of Florids is:

8801 South Yale Avenue

Suite 310 ' !
Tulsa, Oklnhoma 74133
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IN WITNESS WHEREOF, each of the Constituent Corporations has caused this
Agreement and Plan of Merger to bo signed in its cocpoarate name by its duly authorized officars

uofmadmﬁmtnbovewriﬂm.
Hille!
H .
A, Dare, Vice Prealdent
HBG i Tamp, Inc.
‘ B
A. Darr, Vice Progident
J Heritage Bexvice
B
. , Vice President
. 560333 "
u‘u
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