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; ARTICLES OF MERGER

OF

Scott Services Group, Inc.,
a Florida corporation

AND

Scotd Services, LLC,
a Florida limited Hability company
|

Pu:suant 10 sections 507.1108 and 607.1109 of the Florida Business Corporation Act (the “EBCA™)

P.4-18

ido0s/010

and séction 608.4381of the Florida Limited Liability Company Act (the “Agt”), Sooit Services
Group, Inc., 2 Florida corporation, (the “Merging Corporation™). and Scott Services, LLC, 2

Florida limitexl liability company, (the "Surviving Company™) adopted on the £ day of
e ber” ’

2004, the following Articles of Merger for the purpose of effecting a merger ir

accorﬂance with the FBCA and the Act and hereby certify as follows:

| FIRST: That the name, strect address of its principal office, jurisdiction and entity type
of the Merglng Corporation is as follows;

!
!

Hmamﬂm&&dé&s&

l Scott Services Group, Inc. Florida Corporation
I 103 N. Meridian Steet, Lower Level

: Tallshasse, FL.32301

| Florida Document/

! Registration Nomber: P99000025520

|SECOND: That the name, steeet address of its principal office, jurisdiction and enuty

type of the Surviving Company is as follows;

Z‘P wy

o

EMM& Jurisdiction Entity Type 222
lS-:ott Services, LLC Florida - Limited liability > 3~
50 W. Mashta Dr. #4, Key Biscayne, FL company ST
33149 o
Florida Documment! . {"_‘\
| Registrarion Number: 104000060847 o=
\ 29&
3C)Jrl""‘-
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.  THIRD: The Plan and Agreement of Merger {the “Plap of Merger™), attached hereto and
incorporated by refegence herein, providing for the merger of the Mcrgmg Corporation with and into

@005(010

the Surviving Company, was appraved by each domestic entity in accordance with Chapter 607 of V

the FBCA and Chapier 608 of the Act.
i

i

i FOUBTH: Pursvant to Sections 607.1103 and 607.1108 of the FBCA, snd Secfion

603.4381 of the Act, the Plan of Merger was adopted by the Joint Resolutions of the Shareholders
and the Directors of the Merging Corporation: and the Members and the Board of Managers of the
Sumymg Company on Alwieie” 2/ 2004

! FIFTH: The merger is permitted under the laws of the Stale of Florida, and is not
pmhzblted by the Axticles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Orgamzanon and Limited Liability Company Operating Agreement of the Surviving Company.

'SIXTH[ The merger shall become effective upon the ﬂlmg of these articles with the
Sacmmr_y of Stare of Florida.

JN WITNESS WHEREQF, the unde:s:gned have caused these Articles of Mergcr to be
duly cx;scumd this 22 day of A/

Scott Services Gronp, Inc., 2 Florida
corporation

|

% - AN
ill .

|

Name: Martyn E Russell - Director

. Scott Services, LLC,
‘ a Florida limited Bability company

—
: Tren B3
1 e —
: By: o= s
{ Ricardo J. Martinez, Manageraﬁ o
2%
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THIRD The Plan and Agreement of Merger (the “Plan of Merger”), attached hereto and
mcorpomtcd by reference hercin, providing for the merger of the Mcxgmg Corporation with and into

the Surviving Company, was approved by each domestic entity in accordance with Chapter ﬁO‘? of
the FBCA and Chapter 608 of the Act.

FOURTII. Pursuant to Sections 607.1103 and 607.1108 of the FBCA, and Section
508.4381 of the Act, the Plam of Merger was adopted bty the Joint Resolutions of the Shareholders
and the Directors of th

(] Corporation and the Mcmbers md the Board of Managers of the
Surviving Company on ; 27,2004

FIFTI:I The merger is permitted under the laws of the State of Florida, and is oot
prohibztad by the Armicies of Incorporation or By-laws of the Mexging Corporation oz by the Articles

of Orgamzahon and Lirnited Liability Company Operating Agreement of the Surviving Cotnpany.

SIXTH. The merger shall become effective upon the ﬁ]mg of these articles with the
Sacrmry of State pf Florida.

IN WITNESS WHEREOY, the undorsigned have caused these Articles of Merger to be
duly executed this 29 day of Alasmbe” 2004,

Scott Services Group, Inc., a Florida
| corporation

By ’
Wame: Martin C. Porter, President

D 53
=2
92 =
e
" [swing} (‘_‘;: ﬁ
Scott Services, LLC, 3 o
2 Florida limited liability company w % = -,
' ™ .
o
7=
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1 PLAN AND AGREEMENT OF MERGER 75 R
! THIS PLAN AND AGREEMENT OF MERGER (the “Plan and_Agreerment”) is he'mf{, "2
adopted by and between Scoft Services Group, Inc., a Florida corporation (the o
qugrmm'), end Scott Services, LLC, a Florida limited liability company (the "ng@f pe)

angnx“) for the purpose of mergiog the Merging Corporation with ard jinto the Surviviwg
Comgany (the "Meygar™).

NOW, THEREFORE, the Merging Corporation and the Swrviving Company hereby
approve and adopt this Plan and Agreement providing for the Merger as suthorized by Section
607.1108 of the Florida Business Corporation Act (the “FBCA™ and by Section 608.4381 of the
Florida Limited Liability Company Act {the “ELLCA") and upon the terms and subject to the
condifions hercin. :

1. Merpes. At the Effeciive Date (25 defined hercin} of the Merger, Merging
Corpozatxon stall be merged with and into Surviving Company. Immediately thereafter, the
se:pamtc corporate existence of Merging Corporation shall cease. The Merger shall become
effective on the filing of the Arficles of Merger with the Department of State of the State of
Flandni in accordance with the provisions of the FLLCA and the FBCA (the "Effective Dale"}.
The M?rgcr was approved by Surviving Company in accordance with Chapter 608, Florida
Stamtes, and was approved by Merging Corporation in accordance with Chapter 607, Florida
Statutes. All sharcholders of Mexging Corporation and all members of the Surviving Company
have copsented 1o the Merger.

2 Goveming Documents. The Operating Agreernent of the Surviving Company (the
Qmm;gﬁgc_gmgm "), as in effect immediately prior 1o the Effective Date shall constitute the
Opersmng Agreement of the Surviving Company until thereafter amended in accordance with the
provisions thereof and applicable law.

3, Officers and Magagers. The persons who are officers and managers of the
Sumvmg Company immediarely prior to the Effective Date shall continue to be officers and

managers of the Surviving Company.
4. ‘ Nagg. The name of the Surviving Company shall be Scott Services, LLC,

s. ‘ Addeesses. The address of Merging Corporation is 103 N. Meridian Street,
Lower’ Izvcl Tallahassee, Florida 32301. The address of the Surviving Company is and shall be
mmntamedatjow Mashta Drive #4, Key Biscayns, Florida 33149,

S. \ Registered Office and Regigtersd Agant. The location of the Registered Office of
the Surv;wng Company shall continse to be 50 W, Mashta Drive #4, Key Biscayne, Florida
33149. The name of Registered Agent of the Company at that address shall continue to be Ricardo
J. Martinez.,

i

.7 | Sucgession At the Effective Date, the scparate corposate exisicnee of Merging

Cl:n:pd:;rz\t.mn1 shall cease, and the Surviving Company shall possess all the rights, privileges,

e !
!
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powets and franchises of 2 public or private nature and be subject to all the restrictions,
d:sab:htmi and duties of Merging Corporation, and al! property. real, personal and mixed, and all

debis due to Merging Corporation on whatever account and all other things in action, shall be
vested i in the Surviving Company.

l.

3 o \ - . . . .
At the Ef‘fecnvc Date, by vxrtuc af the Mcrgcr snd thhout any aauon on thc part of the holdcr
tha":.raaf1

i
! (2  All of the shares of Merging Corporation outstanding irarmediately prior to
\. the Eifective Date shall be converted imio a 100% iuterest in the Sutviving

Company. No other shares or interests of Merging Corporation are outstanding at
\ the time of the Merger,

|\  Pursuant to Section 607.1301 of the FBCA, there are no dissenting
\‘ sharcholders of Marging Corporation or disgenting members of Surviving
1 Company becausc all of the sharchoiders of Merging Corporation and alk of thes
members of Surviving Company have conseunted to this Plan and 2GR
9 | Provisi kB Z

P

Tt
All required acts shail bcgﬁf sz
order to acclomphsh the Mergcr under the provisiouns of the laws of thc State of Florida. W

- -
rﬁ*f “ g0
}Managers of Campany. The name and addresz of the manager of the Survmng = U
C«nmpany is aa follows: AP
o G?
'l 25 n
i Ricardo J. Martinez S o
| 50 W. Mashta Drive #4 =
Key Biscayne, FL. 33149,

11 EBurther Assurances. X at any tirne Surviving Company shall consider or be
advised that any further assignment or assurances in Jaw are necessary or desirable fo vest or t©
protect or confirm of record in Surviving Company the title to any propesty or rights of Mexging
Corporation or to otherwise cacry out the provisions hereof, the proper officers and directors of
Merging Corporation, as of the effective daze of the Merger, shall execute and deliver any and all

proper assignments and assurances in law, and do all things necessary and proper to vest, perfect
or confirm title to such property or rights in Sumvmg Company and to otherwise camry out the
provisions hexcof

12. 2 . At any time prior io the filing of the Articles of
Merger with the Department of State of the State of Florida, the proposed Merger may be

abandoned by the parties pursuant to this provision or amended by the action of the parties
pussuant o this provision.

13, Approvgl. This Plan and Agreement has been approved by, and the execution and
delivery thereof authorized by, all of the sharcholders and the Board of Directors of the Merging

Corporation and bPr all of the members and the Board of Managers of the Surviving Company

2
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‘14. Costs, All costs in copnection with this Plan and Agreement will be paid by
Survxvmg Compeny.

15 Procedure. Each party will in a timely manner follow the procedures provided by
Flotida law in cohmection with the statutory merger mcludmg the fling of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, and will tske those actions

necessary or appropriate to approve and effectuate this Plan and Agreement.
%

16, Qoverping Law. This Plan and Agreement shail be poverned by and construed in
accordance with the laws of tha State of Florida_

17.  Headings. The headings of the several arucies herein have been inserted for

convemcnce of reference only and are not intended to be a part or to affect the meaning or
iaterpretation of this Plan and Agreement.

IN. WITNESS HEREOF, the undersigned have caused this Plan and Agreement of
Mezger to| be signed on their behalf by their respective authorized representatives onl_\bgg‘!/
i 2004

i ' . .

l Scott Services, LL.C, a2 Florida limited HKability

i company
3

| Po 2
1 (97 7 S

] By: }V% -
| Name: Ricarss g
i Title: Manag Qc i
: L v
i L &
Scatt Services Growp, Ine., 2 Enn e

1 carporation -_;> o

[

! By:

: Name: Martin €. Porter

; Titte: President

b

|

MIADMS/Z7F456.1 |
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I14.  Costs. All costs in connection with this Plan and Agreement will be paid by
Sarviving Company.

I

15.

Procedyre. Each party will jn a timely manner follow the procedures provided by
Fiorifia law in connection with the statutory merger including the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, and will take those actions
ncces'lsary or appropriate to spprove and effectuate this Plan and Agresment,

‘ 16. - This Pian ard Agresment shall be govemed by and consimned in
accoril:bnoe with the laws of the State of Florida. -

17.  Headings. The headings of the several articles herein have been inserted for
convenience of reference oply and are not intended to be a part or to affect the meaning or
interpretation of this Plan and Agreement.

| IN WITNESS HEREOF, the undersigned have cansed this Plan and Agreement of
Mcrﬁug 1o be signed on their behalf by their respective authorized representatives on fis-¥
Floemioan 2004,

i ¥

_ Seott Services, LLC, 2 Florida limited liability
company B ‘%

'\
£\

|

| By.

l Narne: Ricardo J. Martinez
|
1

Yl
SR

3%
R

Title: Manager

143
\‘{éﬁc’ FRYA

Scott Services Group, Inc,
corporation

oy Ok N

Name: Martyn E. Russell
Title: Director

a Fi
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