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CHATTANOOGA QFFCE:
SUTTE 1000 VOLUNTEER BUILDING
232 GEORGIA AVENUE ’
(LIATTANOOGA, TENNESSEE 37402-2289
{4231 756-6600
FAX (423} 785-8480

VIA FEDERAL EXPRESS

Florida Department of State
Division of Corporations
409 E. Gains Street
Tallahassec, FL 32399

RE: Limited Partnershi

Dear Sir or Madam:

MILLER & MARTIN LLP

ATTORNEYS AT LAW
SEVENTH FLOOR
1275 PEACHTREE STREET, N.E
ATLANTA, GEORGIA 30309-3576
' " (404 S62-6100
FAX 1404} 962-6300
warw, millermorincom

WiCHAEL P. MARSHALL, J&.
DRECTDIAL! (404} 902-6442
- DIRECT FAX:  (404) 962-6G342
"E-madn: mumershali@mitlermartincom

© December 29, 2003

NASHVILLE OFFICE:
1200 ONE NASHVILLE PLACE
150 FOURTH AVENUE, NORTH
NASHVILLE, TENNESSEE 37219-2433
{615)244-9270
FAX (6151 256-8197
(615) T44-5466

Enclosed please find the following documents needed to form two new Florida limited
partnerships (and to elect limited liability limited partnership status), form two new Florida limited
fiability companies, and merge four existing Georgia entities into their Florida counterparts:

I. Formation of SFB Investment Company, LLLP, a Florida limited liability limited

partanership

L. Certificate of Lintited Partnership with Accompanying Affidavit ($52.50 filing

fee)

2. Consent of Registered Agent to Serve in such Capacity ($35.00 filing fee)

3. Statement of Qualification of LLLP Status ($25.00 filing fee)

IL. Formation of SFB Management Company, LLC

4, Articles of Organization ($100 filing fee)

5. Consent of Registéred Agent to Serve in such Capacity ($25.00 filing fee)

III. Formation of SRB Investment Services, LLLP, a Florida limited liability limited

partnership

6. Cerlificate of Limited Partnership with Accompanying Affidavit ($52.50 filing

fee)
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ARTICLES OF MERGER OF
SFB INVESTMENT COMPANY,L P
a Georgia limited partnership,
WITH AND INTO
SFB INVESTMENT COMPANY, LLLP
a Florida limited partnership

Pursuant to the provisions of Section 620.203 of the Florida Revised Uniform
Limited Partnership Act (1986} (the “Florida Act”), SFB INVESTMENT COMPANY,
LLLP, a Florida limited partnership, hereby files these Articles of Merger.

i The Plan of Merger whereby SFB INVESTMENT COMPANY,L P, a

Georgia limited partnership (“SFB Georgia™), is merged with and into SFB
INVESTMENT COMPANY, LLLP, a Florida limited partnership (“SFB Florida™), is

attached hereto as Appendix A.

2. The Plan was approved by SFB Florida in accordance with the applicable
provisions of the Florida Act. The written consent of SFB Management Company, LLC,
a Florida limited [iability company that serves as the general partner to SFB Florida, has
been obtained pursuant to Section 620.202(2) of the Act.

3. The Plan was approved by SFB Georgia in accordance with the applicable
laws of the State of Georgia. '

4, The effective date of the Merger shall be the date on which the Florida
Department of State accepts these Articles of Merger for filing.

IN WITNESS WHEREOF, SFB Florida hereby causes these Articles of Merger
to be executed as of the day of December, 2003.

SFB INVESTMENT COMPANY, LLLP

By: S agement Company, LLC,
its General

—_—

Stephen F. Been, Manéger
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N AppEnpTY A

PLAN OF MERGER

This PLAN OF MERGER was approved on December <1, 2003 by (i) Si"B
INVESTMENT COMPANY, LLLP, which is a limited partnership organized under the laws of
the State of Florida (“SFB Florida™), by iis general partner, and (ii) SFB INVESTMENT
COMPANY, LP, which is a fimited partnership organized under the {aws of the State of Georgia
(“SFB Georgia”) by its general pariner. -

1. SFB Georgia shall, pursuant to the provisions of the Florida Revised Uniform
Partnership Act (the “Florida Act™"), be merged with and into a single partnership (the “Merger”},
to wit, SFB florida, which shail be the surviving partnesship upon the effective date of the
Merger (the “Effective Date”) and which is sometimes hereinafter referred to as the “Surviving
Partnership™, and which shall continue to exist as the Surviving Partnership pursuant to the
provisions of the Florida Act. The separale existence of SFB Georgia, which is sometimes
hereinafler referred to as the “Terminating Partnership”, shall cease upon the Effective Date in
accordance with the provisions of the Act. The Effective Date shall be the date specified in
Articles of Merger to be filed with the Florida Secretary of State.

2. Inasmuch as it is not desired to amend or change the Certificate of Limited
Partnership of the Surviving Partnership in any manner under the provisions of the Merger herein
provided for, the Certificate of Limited Partnership of the Surviving Pastnership upon the
Effective Date of the Merger shall continue to be the Certificate of Limited Partnership of the
Surviving Partnership and shall continue in full force and effect until amended and changed in
the manner prescribed by the provisions of the Florida Act.

3. The partnership agreement of the Surviving Partnership as in {orce and effect
upon the Effective Date of the Merger shall continue to be the partnership agreement of the
Surviving Partaership and shall continue in full force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the Florida Act.

4. The name and address of the General Partner of the Surviving Partncrship shall
be: SFB Management Company, LLC, 1358 Thomaswood Drive, Tallzhassee, Florida 32312.

6. All outstanding partnership interests in the Surviving Partnership shall, upon the
Effective Date, continue to be outstanding.. All outstanding partnership interests in the
Terminating Partnership shall, upon the Effective Date, be canceled without payment of any
consideration thereof.

8. The General Pactaers of the Surviving Partnership and the Terminating
Partnership, respectively, are hereby authorized, empowered, and dirccted to do any and alf acts
and things, and to make, cxecute, deliver, file, and/or record any and all instouments, papers, and
documents which shall be or become necessary, proper, or convenient to carty out or put into
effect any of the provisions of this Plan of Merger or of the Merger provided for herein.

[Signafture page follows]
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IN WITNESS WHEREOQF, the undersigned have hereby executed this Plan of Merger as
of the date first above written.

SFB FLORIDA:
ol ~

INT COMPANY, LLLP

C, its General Partner

Stc;;hcn F. Been

T~ _.SFB.GEORGIA:
SFB IN MENT COMPANY,  LP

C, its General Partner

' Siep'hen F. Been
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