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COVER LETTER

F S
TO: Amendment Section
Division of Corporations

SUBJECT:___SCArpe voy MANACEMEN 7 Copmppnry Zroc,
“{Narme of Surviving Corporation} i

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

\/ é?%uéy /4? Sl £SD
{{ontact Person)

Acwew ¢ Howew . LA

{Firm/Company }?

EO /30}‘ /SES b .

{ Address}

NoaTH e Blncs e F3508~ 654

{City/Sizle and Zip Code)

For further information concerning this matter, please call:

Jérirey flsnbuw £rg micir, 770635

{(Name of Centart Person) /— {Area Code & Daytime Telephane Nurnber}

@é’tiﬁeé copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Carporations
Clifton Building P.0.Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301



, &
Gn IS,
ARTICLES OF MERGER 7/, "%,
(Profit Corporations} /95’ ‘ ;ﬁfi

The following articles of merger are submitted in accordance with the Florida Business Corpord 10 Act,
pursuant to section 607.1105, Florida Statutes,

First: The name and jurisdiction of the surviving corporation:

Name , . Jurisdiction i Document Number

{If known applicable)

Scarbrough Management Company, Inc. Florida . Poéooot’/2¥20

Second: The name and jurisdiction of each merging corporation:

Name - Jurisdiction , . Document Number
{i{ known/ epplicabley
Scarbrough Management Company, Inc. Ohio 200 /78060278

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Departrnent of State.

OR Qs 1 jRecg {Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.}

Fifth: Adoption of Merger by surviving corporation - {COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on _September 1, 2006

The Plan of Merger was adopled by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on Seplember 1, 2006

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Atiach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation . Signature of ag Officer or Typed or Printed Name of Individual & Title
Director . . R o

Scarbrough Managemen! Company, Ing.

{a Florida Corporation) John D. Scarbrough, Jr., President

Ecarbrough Management Comgany, ing,

{an Ohio Corporation} - John D. Scarbrough, Jr., President




PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submiited in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name ; . Jurisdiction e
Scarbrough Management Company, Inc. Florida o Ce

Second: The name and jurisdiction of each merging corporation:

Narme _ _. i Jurisdiction

Scarbrough Managment Company, Inc Ohio

Third: The terms and conditions of the merger are as follows:

The assets and liabilities of the merging corporation shall become the assets and fiabilities of the
surviving corporation. The purpose of the merger is to relocate the situs of Scarbrough Management
Company, Inc. from Ohio fo Florida, and to gualify the transaction as a tax-free "F" reorganization under
section 368 of the Internal Revenue Code.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows: SEE ATTACHED

(Attach additional sheets if necessary)



Continuation Sheet
Plan of Merger
Scarbrough Management Company, inc.

Article Fourth

The manner and basis of converting the shares of each corporation is as
follows:

The shareholders of the merging corporation (Ohio) shall receive 100% of the
shares of the surviving corporation (Florida) in proportion o their ownership
of the merging corporation. There shall be no cash or other property received
as part of this transaction, which is structured to qualify as a tax-free “F”
reorganization under Section 368 of the internal Revenue Code.



*
4

THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:
Not Applicable

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

Not Applicable



