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ARTICLES OF MERGER

OF

SUNCO PARTNERS, LIC
# Florliu Hmited Lubllity company
(Dacument # LOTEO001 1850)

and

. SCOTT HOLDINGS, LIC
n Florids Emited Rahility Emited partership
(Documens # LO3000A31291) r_ m
. Fursnant to the provisions of the Floride Limited habel;rCompmngovmngtm}:
terger of Florida entitiey, the entitica hereinafter aemed do ba-eby adopt the blbmng A.rtwgrr:
of Mcrper:

ISSYHYT
30 ANVLIN09S |
LE 11 ¥ he Y4y aen
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1. The nemes of the meging cotities wo SUNCO PA}!‘]‘N‘E!E, LLC (tha

“Diseppearing Entity™), which is a limited. Lisbility company crganized under the laws of the
Stute of Florida, the cxistence of which will cease, snd SCOTT HOLDINGS, LLC (iho

“Surviving Entity™, which i3 a Jimited liability company organized undsr tha laws of the State of
Florida, and which shall be the surviving entity.

2 mwmd?lmofumﬁwwngmcbwmywuhmd
into he Surviving Endity is attached hereto 23 Bxhibit “A™.

kN The merger shel] be effective a5 of the dateot‘ﬁhugnfﬂmAmduanuw
with the Flovida Depaﬂmauofsmx:

4. Thy Agreerncny and Plan of Merger wasspp:weduﬂudapwdbyme
Disappearing Entily dnd the Swviving Eatity in agcordance with the-appliceble provisions of the

Florids Limitad Lishility Compecy Act. -
5. The Surviving Entity will continus to exist under the name “Stott Holdiogs,
LLC" pursuant to the provisions of the lews of the State of Florida.

©  (Sigpatures appsar on the following page)
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DISAPPEARING ENTITY; 5 % -

o
. - O

SUNCO PARTNERS, LLC, 8 Florida limited lisbility [
comTpany k=T
: . ree»o .
Bteven M. Scott, Manaper 55w
| PO

SURVIVING ENTITY:
SCOTT HOLDINGS, LLC, s Florids lintited lisbility

copipeny
By h&:w. }&c‘-ﬂ{)
Bteven M. Scolt, Mmnager
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EXHIBIT “A” “
Agreement stid Plant of Merger m
5
AGREEMENT AND PLAN OF MERGER )
OF s}
SI'NCO PANTNERS, LI.C F»
x Florids Mﬁ:ﬂd Hnbility company ;
. SCOTT HOLDINGS, LLC
& Floride Bmited Mability company

THIS AGREEMENT AND PLAN OF MERGER by ad bétwesn SUNCO
PARTNERS, LLC (the “Disappearing Entity™), which is a limited Hability company organizsd
under the laws of the State of Florida, end SCOTT BOLDINGS, LY.C (the “Swrviving Entity™),
which is a limited lisbility compeny crganized under the lews of the State of Floride, as
appeoved by the manager of ench of the Disappearing Botity and the Surviving Entity:

WIINESSEINH:

WHEREAS, the Disappcering Batity is 2 limited liahility company duly organized mmd
existing under the isws of the State of Flotide; and

WHEREAR, ths Surviving Entity is @ limited liability commpany duly organized and
existing under the laws of the State of Florida: and

WHRREAS, the Mannger of the Disappearing Batity and the Mmager of the Surviving
Entity beliove that the merger of the Disappearing Entity into the Surviving Enfity would be
edvontageous and beneficipl to the members of both mﬁﬁm; and

. WHEREAS, the Dissppearing Eqtity and the Surviving Eatity have agreed that the
Disappearing Entity shall mecge into the Surviving Entity upon the terms and conditions and in

the mannc set Mmh&hgmeﬂnnﬂ?kmofwdhmdmwmm&apphuble
lews of the State of Florida.

NOW, THEREFOBE, in considevafion of the mwnal covenants,

agreements,
" provisions, graots, goarantees md represemtations contained in this Agreement and Plan of
Merper

and in order o conevmimate the transaction desaribed above, the Disappearing Entity end

the Surviving Entity, tho coustituent entitics to this Agrosment and Plan of Merger, agres as
follows:

L, mwmmmwwmmmmmmgm.m
laws of the Stte of Flarida permit such a rowtger.

2 Upon the approval and adoption of this A&emmx and Phan of Merger, Articles
of Merger complying with the applicable provisions of Limited Lisbility Cotnpany
Fax Austit Number:_ HOBD0Q1 08037 3
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Art shall be duly executed by the manager of each of the Disappearing Entity and the Sutviving
Entity, and shallbe filed with taz Florida Departinent of State.

vi

3. The Surviving Enity shall continus its existence under the name of “SCOTE ™
HOLDINGS, LLC™ pursnant to the provigions of the Floride Limited Lisbility Compeny Act. 2> 20

3. The sepavate cxistence of fa Disappearing Entity shall cease upon the affecti
date of the merger in accordance with the provisions pf the laws of the State of Florida,

5. ' The capital and profits of the Disappearing Entity and the Swrviving Extity s,
owned cntirely by the mme parties. Accordingly, an 8 result of the merper the issucd
outstanding ownerehip interests in the Dissppoariag Entity shall ast be exchanged in any T
or amy considration paid therefor, bur from end after the effective dats of the merger they shith 1
be deemed to oo longer be outstanding.  The {ssued and outstanding ownership intorests in G
Swrviving Entity shall not be exchanged in any manner or any consideretion peid therefor, and
fiom and after the effective date of the meeger thoy shall ngnain issued and cuistanding in the
same percentages a5 thoy were prior to the merger,

JIS8VH
1S 30 ANVLIYI3S

6. Neithar the Disappearing Eatity cor the Surviving Batity have any issiad and
owtsznding rights to acquire any intercsts in cither of the respective emtities invoived in the

“merger hereupder other than a9 previded for under this Agreement and Plgn of Mergern

ﬁ;.ufamﬂingy.moouvmimorunhmgns]mt accur with regpect to any such rights au a result of
IETgLr. ’

7. The Articies of Onganization of the Burviving Entity as now in farcs end effect
shetl remain in force and effect unti} chunged, altered, or amendod as thoren provided snd in the
manner prescribed by e applicable provisions of Florida law,

3 The Cpexating Agrocment of the Surviving Entity 3 now in foros and cffect ghall
memain in foroc and effect until changed, altered, or emended a3 therein provided and in the
Toannear prascribed therein or by the applicuble provisions of Florida law.,

9, The manager of the Surviving Extity upon the offectivo date of the merger shall
continue o ba the sole manager of the Surviving Entity. Hencs, the name und businesy addross
of the mapager of the Surviving Batity shall corginue to be Stever M, Scofl, 1877 S. Federal
Higbway, Boca Raton, Florida 33432,

10.  The Dissppeuring Entity and the Surviving Entity bercby agree that they will
cause t0 be.cxocuted and filed and/or reconded any dooument or documents preseribed by the
laws of the State of Fioride, and that they will cause o be performed all necessary ects therein
ard elsewbere to effectuats the merger.

1t. The mansger of each of the Disappearing Bntity and the Swrviving. Fntity,
regpeetively, are hereby enthorizad, emmpowered and directed to do eny and all sets end things,
and to make, exoouts, daliver, file and/or record any mnd wll instrumens, papers and documents
which shall bo ar become necessary, praper ar caavenient ta carry out or put into offect eny of
the provisions of this Agreement and Flan of Merger for the mergey provided haroin
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12.  This Agrecment and Plan of Merger shall be soostrued in scoordence with S~
govemed by the laws of the Stuts of Florida, without resort to cholos of law principles. =1
] ) -
13, This Agreemetand Plan of Merger may be exeouted in onc or more coanterparie -4
each of which will be dsemed otiginal and all of which togethar will constitute onz and the earg® 23
ingtrument. m
14.  Thig Agreemenr and Plan of M
Florida Department of State,

erger iy affective ps the date of filing with Ihf

IN 'WITNESS WHEREOR, the duly authorized repreventatives of the constituent eatities
have executed this Agreement and Plan of Merger as of the _24th _ day of April, 2008.

DISAPPEARING ENTITY:

SUNCO PARTNERS, L1LC, a Florids [imited Lability
compeny

By: Aﬂw L e A

Staven M. Scott; Manager

SURVIVING ENTITY:

SCOTT HOLDINGS, LLC, a Florids lumited lisbility

compeny
By: h‘“‘h_@“_,m

Steven M. Soolt, Manager

Fax Aidit Number: 05000108037 3
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