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CERTIFICATE DOF MERGER

Pursumnt to the provisions of Section 6202108 of the Florida Revised Uniform Parinership Act

of 2005 (the “Agt™, the undersigned limited partnerships heceby deliver this Cestificate of
Marger for the purposwa afmﬁ'gmgSMECAPITALLMTED PARTNERSHIP, a Florida

it partcrship (‘IME Capitl”), imo SME CHILDREN LDQITED PARTNERSHE, o
Florda ttgifod parinership ¢ SMF Children®.

).  Thepameand form of cach constitueat arganization to the Meger are: SME CHILDREN
LIMITED PARTNERSHIP, a Florida limited parinership, and SME CAPITAL

LIMITED PARTNERSHIP, a Flotida Fmnitesd partnm'shlp

2 The pame aad form of the swviving orpanization ae SME CHILDREN LIMITED
PARTNERSHIP, a Plorida limited parteership.

5, The merger sholl becoms =ffbetive upon ihe filing of this Certificate of Mergsr.

4, mamam@mwmbymmmmwcmmmdmnmhthe
applicabls provislons of he Act.

SME Childrea:
SME CHILDREN LIMITED PARTNERSHIP,
e Florida limited partnership

By: BSRICK ENTERPRISES I, INC.,
a Fiorida scrporation, its sole general partmer

// 7A«D

By

Steven M. Bsnick, Pmdmt

SMB Captal:

SME CAPITAL LIMITED PARTNERSHIY,
& Flrida Himied pactacsship

By: ESBICKEI\TI‘ERPRISES B, NG,
a Florida corportion, its peneral partnar
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Exhibit A

PLAN OF MERGER

This PLAN OF MERGER. (this “Plan™ is hereby adopted by SME CHILDREN LIMITED
PARTNERSHIP, a Florida limited parmership (“SME Children™, and SME CAPITAL
LIMITED PARTNERSHIP, a Florida limited partnership (“SME CAPITAT ™), for the purpose of
merging SME Capital into SME Children pursuant to Section 620.2106 of the Florida Revised
Uniform Limited Partnership Act of 2003 (the “Act™). SME Children is sometimes referred to

herein as the “Surviving Partnership”,

1. Terms and Conditions of the Merger, At the Effective Time (as defined herein), SME
Capital will be merged with and into SME Children pursuant 10 and in accordance with
the provisions of Seetion 620.2106 of the Act, in & transaction intended to qualify as an
“axeets over” form of merger for Federal income tax purposes, with SME Children being
treated as the “continuing” partnership, as those terms are defined in 26 CFR § 1.708-1(c)
(&e “Mer EEI'“). .

2. Parti¢s to the Merper. The name and form of each constituent organization to the Merger
are: SME CHILDREN LIMITED PARTNERSHIP, a Florida limited partnership, and
SME CAPITAL LIMITED PARTNERSHIP, a Florida limited partership.

3, Surviving Entity,. The name and form of the surviving organization are SME
CHILDREN LIMITED PARTNERSHIP, & Florida limited parmership.

4, Treatment of Parnershi gsts. Each partnership interest Unit of SME Children
issued and outstanding immediately prior to the Effective Time will be unaffected by the
Merger and will remain issued and outstanding following the Merger. Each partnership
interest Unit of SME Capital issued and owistanding immediately prior to the Effective
Time will, by virtue of the Merger and without any action on behalf of any party to this
Plan, be converted into .5047 partnership interest Units of SME Children, as adjusted.

5. Certificate of Limited Partpership; Partnership Agreement. The Certificate of Limited
Partnership and Parership Agreement of SME Children, as in effect immediataly prior

to the Effective Time, shall be the Certificate of Limited Partnarship and Partnership
Agreement of Surviving Parinership until amended.

6. Effective Time. The Merger shall be effective when the Certificate of Merger is filed
with the Florida Department of State (the “Effective Time™).
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