Florida epartment of State

Division of Corporations
Public Access System
H 13 ;;Lﬂ E%
Electronic Filing Cover Sheet SR o
— %
w5 Lt r
44

Note Please print this page and use it as a cover sheet. Type the fax audu;‘: ~
trf‘n.-c

SN

()

X

o

number (shown below) on the top and bottom of all pages of the document.

(((HO5000103162 3)))

e
HO30001031823A8CW
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.
To:
Division of Corporations
Fax Number : (850}617-6380Q
From: \‘ﬁ)
Agcount Name : CORPORATION SERVICE COMPANY C’
Account Number : 120000000195 C%fi%p
Phone : {850)521=-1000 P‘
Fax Number : (850)358-1575
= 000 10313 13
\ IQ

A
4

MERGER OR SHARE EXCI-IANGE A L
L) UNT

APp

S w
G e
= E o MURIEL B. SMITH HOLDINGS, LLLP
g oz i 28,
o o =2 [Certificate of Status [ o | 009
o= EE [Certified Copy
s SIJJ Page Count | I Q R
- Bstimated Charge $105.00 ‘
Cofporate Filing Menu Help

Electronic Filing Menu
4/27/2009

https://efile.sunbiz.org/seripts/efilcovr.exe



a3
AT I o |
CERTIFICATE OF MERGER BN wl
75 =
of U< m
e B O
THE MURIEY, B. SMITH HOLDINGS LIMITED PARTNERSHIP w. B
(a Georgia limited partnetship) o5 o
20 G
With and Into A

MURIEL B. SMITH FAMILY HOLDINGS, LLLP
(a Florida limited liability limited partnership)

It is hereby certified that:

1 The constituent limited partnerships participating in the merger herein cerfified
are;

a THE MURIEL B. SMITH HOLDINGS LIMITED PARTNERSHIP,
which is & Georgia limited parmership formed under the laws of the State of Georgia.

b. MURIEL B, SMITH FAMILY ROLDINGS, LLLP, which is a Florida
limited liability Brmited pavtnership formed under the laws of the State of Florida,

2. A Plan and Agreement of Morger has been approved, adopted, certified, executed,
and acknowledged by each of the aforesaid copstituent partnerships in accordance with the
partnership agreement and the provisions of Ga. Code Ann, Section 14-9-206.1, by THE
MURIEL B. SMITH BOLDINGS LIMITED PARTNERSHIP, apd by MURIEL B, SMITH
FAMILY HOLDINGS, LLL®, in the seme menner as is provided in Sections 620.2106 -
620.2109 of the Florida Revised Uniform ¥,imited Partnership Act of 2005,

3 The name of the surviving limited lisbility limited partnership in the merger
herein certified is MURIEL B, SMITH FAMILY HOLDINGS, LLLP, which will contitme jts
existence as said surviving limited liability limited partmership under its present name upon the
effective date of said moerger pursuant to the provisions of the Florida Revised Uniform Limited

Partnership Act of 2005,

4. The Certificate of Limited Liahility Limited Partnership of MURIEL B, SMITH
FAMILY HOLDINGS, LLLP, as now in force and effect, shell ¢ontinue to be the Certificate of
Limited Liability Limited Partnership of said surviving limited liability limited parinership until
amended and changed purgnant to the provisions of the Florida Uniform Limited Partnexship Aot

of 2005,

5. The executed Plan and Agreement of Merger between the aforesaid constituent
partnerships is on file at the principal place of business of the sole general partner of the
aforesaid surviving limited liability limited partnership, the address of which is:

DM2A2E57252
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MURIEL B. SMITH FAMILY HOLDINGS, LLLP
¢/o MURIEL B. SMITH INVESTMENTS, 1LC

3410 Southern Cay Drive
Jupiter, FL 33477
6. The effective date and time of the merger shall be the date and time of filing of
ths Certificate of Merger.

7. THE MURIEL B. SMITH HOLDINGS LIMITED PARTNERSHIP, the
terminating limited pertnership in the merger, shall be terminated on the cffective date of the
merger, and the Certificate of Merger will have the effect of a Certificate of Cancellation for the
terminating limited partnership in accordance with Ga. Code Ann. Sections 14-9-206(c) and (d).

Deted: April [, 2009,

MURIEL B. SMITH FAMILY THE MURIEL B. SMITH HOLDINGS
HOLDINGS, LLLP, a Florida limited LIMITED PARTNERSHIP, a Georgia
liability limited partmership (“Survivor”) limited partmership “Terminating™)

By:; MURIEL B, SMITH By: M.B. SMITH-SOUTHERN
INVESTMENTS, LLC, General INVESTMENT HOLDINGS, INC.,,
Partner General Partner
By:M p’M entien By:MﬁM,ﬁ%uM

MURIEL B. SMITH, Member, MURIEL B, SMITH, Prasident

Director
By:

CHARLES W. SMITH, 111,

Member, Director
By:

MICHAEL P. SMITH, Member,

Director
By.

GATL S, COUGHLIN, Member,
Director

DI2859252
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MURIEL B. SMITH FAMILY HOLDINGS, LLLP
¢/o MURIEL B. SMITH INVESTMENTS, LLC

3410 Southern Cay Drive
Jupiter, FL 33477

6 The effective date and time of the merger shall be the date and time of filing of

the Certificate of Merger.

7. TAE MURIEL B, SMITH ROLDINGS LIMITED PARTNERSHIP, the
terminating Linited partnership in the merger, shall be terminated on the effective date of the
merger, end the Certificate of Merger will have the effect of a Certificate of Cancellation for the
termineting limited parmership in accordance with Ga, Code Ann. Sections 14-9-206(c) and (d).

Dated: April 1, 2009,

MURIEL B. SMITH FAMILY
HOLDINGS, LLLP, a Florida limited
liability limited parimership (“Survivor”)

By: MURIEL B. SMITH

INVESTMENTS, LLC, General
Partner

By:

MURIEL B. SMITH, Membser,
Director

By: M VME

CHARLES W, SMITH, I1,
Metnbet, Director

By

MICHARL P. SMITH, Member,
Director

By:
GAIL 8. COUGHLIN, Member,
Director

DMRI2859252

THE MURIEL B, SMITH HOLDINGS

LIMITED PARTNERSHIE, 2 Georgia

limited partnership (*Tearminating”)

By: M.B, SMITH-SOUTHERN
INVESTMENT HOLDINGS, INC,,
General Partoer

By

MURIEL B, SMYITH, Prosident
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MURIEL B. SMITH FAMILY HOLDINGS, LLL?P
¢/a MURIEL B, SMITH INVESTMENTS, LLC

3410 Southern Cay Drive
Jupiter, FL 33477
6. The effective date aud time of the merger shall be the date and timne of filing of
the Certificate of Merger. :
7. THE MURIEL B, SMITH HOLDINGS LIMITED PARTNERSHIP, the
terminating limited parinership in the merger, shall be terminated on the cffective date of the

merger, and the Certificate of Merger will have the effect of a Certificate of Cancellation for the
terminating limited partnership in accordance with Ga. Code Ann. Sections 14-9-206(c) and (d).

" Dated: April 1, 2009.

MURIEL B. SMITH FAMILY THE MURIEL B. SMITH HOLDINGS
HOLDINGS, LLLP, a Floride Iimited LIMITED PARYNERSHIP, a Georgia
liability limited partnership (“Suorvivor”) timited partnership (*Terminating™)

By: MURIEL B. SMITH By: M.B. SMITH-SOUTHERN
INVESTMENTS, LLLC, General INVESTMENT HOLDINGS, INC.,,
Partner General Partmer
By: By:

MURIEL B. SMITH, Member, MURIEL B. SMITH, President
Dlrector
By:

By

GAJL S, COUGHLIN, Member,
Director

DM2\12¢5925.2
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cfo MURIEL B, SMITH INVESTMENTS, LLC
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3410 Southern Cay Drive

Jupiter, FL 33477
i : 6. The effective date and time of the merger shall be the date and time of filing of
| the Certificate of Merger.
l 7. THE MURIEL B. SMITH HOLDINGS LIMITED PARTNERSHIP, the

| terminating limited parmership in the merger, shall be terminated on the effective date of the
| merger, and the Certificate of Merger will have the effect of a Certificate of Cancellation for the
texminating limited partnership in accordance with Ga. Code Ann. Sections 14-9-206(c) and (d).

Dated: April 1, 2009,

MURIEL B, SMITH FAMILY

HOLDINGS, LLLP, a Florida limited

liability Yimited partnership (“Survivor™)

By; MURIEL B, SMITH
INVESTMENTS, LLC, General
Partner

By:

MURTEL B. SMITH, Member,
Director

By:

CHARLES W. SMITH, III,
Member, Director

By:

MICI-IAEL P, SMITH, Member,

Director / g M‘

8. COUGHLIN "Membez,
Dmcctor

DMI2855252

THE MURIEL B. SMITH HOLDINGS
LIMITED PARTNERSHIP, a Georgia
limited partnership (“Terminating™)

By: M,B. SMITH-SOUTHERN
INVESTMENT HOLDINGS, INC.,
General Pariner

By:
MURIEL B, SMITH, President
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PLAN AND AGREEMENT OF MERGER
of

THE MURIEL B. SMITH HOLDINGS LIMITED PARTNERSHIP
{a Georgia limited partnership)

‘With and Into

MURIEL B. SMITH FAMILY HOLDINGS, LLLP
(a Florida limited Jiability limited parinership)

P. 7/15

This PLAN AND AGREEMENT OF MERGER s herehy adopted by THE MURIEL

B. SMITH HOLDINGS LIMITED PARTNERSHIP, e limited pertnership organized under

the laws of the State of Georgie, by unanimous written consent of lts partners effective as of
April 1, 2009, and adopted by MURIEL B, SMITH FAMILY HOLDINGS, LLLP, a limited
liability limited partnership organized under the laws of the State of Florida, by unanimous
written consent of its parters effective as of April 1, 2009, The rames of the partnerships
plenning to merge are THE MURIEYL B. SMITH HOLDINGS LIMITED PARTNERSHIP, a
limited partnership organized under the laws of the State of Georgia (“M.B. SMITH-GA"), and
MURIEL B, SMITH FAMILY HOLDINGS, LLLP, a limited Hability Jimited partocrship
organized under the laws of the State of Florida (“MLB. SMATH-FL”). The name of the
_surviving limited liability limited partnership into which M.B. SMITH-GA plans to merge is

MURIEL B, SMITH FAMILY HOLDINGS, LLLP.

1, M.B. SMITH-GA and M.B. SMITH-FL shall, pursuant to the provisions of the
Florida Revised Uniform Limited Parinership Aot of 2005 and in the sarne manner as is provided
in the Georgia Uniform Limited Partership Act, be merged with and into a single limited
Liability limited partnership, M.B, SMITH-FL, which shall be the surviving limited Liability
limited parteership npon the effective date of the merger, which is sometimes herelnafter referred
to as the “surviving limited liability limited partnership”, and which shall continue to exist as
said surviving limited lability limited parmership under its present pame pursuant to the
provisions of the Florida Revised Uniform Limited Partnership Act of 2005, The separate
existence of M.B. SMITH-GA, which is sometimes hercinafter referred to as the “terminating
lLimited partnership”, shall cease upon the effective date of the merger in the sawe manner ¢ is

provided in the Gecorgla Uniform Limited Parfnership Act.

2, The Certificate of Limited Liability Limited Partnership of the surviving limited

liability limited partnership upon the effective date of the metger in the juisdiction of its
organization shall be the Certificate of Limited Liability Limited Partnership of the surviving

limited Iiability Yimited partnership, and said Certificate of Limited Liability Limited Partnership
shall continue in full force and effect until amended and changed in the manner prescribed by the

provisions of the Florida Revised Uniform Limited Partnership Act of 2005.

3 The present Agreement of Limited Liability Limited Partnership of the surviving
limited liability limited parmership will be the Agreement of Limited Liability Limited
Parmarship of the surviving limited liability limited partnership and will continues in full force

1
DMAIZ85654.4
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and effect until changed, altered, or amended as therein provided and in the manner preseribed
by the provisions of the Florida Revised Uniform Limited Partnership Act of 2005,

4, The peneral and the limited partners of the surviving limited Liability limited
partnership upon the effective date of the merger in the jurisdistion of its oxganization shall
continue to be the general end limited partners of the surviving limited Hability limited
partuership, in accordance with the Agreement of Limitsd Liability Limited Parinership of the
surviving limited liebility limited partnorship. ,

5. The patticipating percentages of the inferests of the geperal and of the limited
partners of the terminating limited partnership shall, upon the offective date of the merger and
without any action by the pariners, be identical in the surviving limited liability limited
partnership, The general and the limited partners of the surviving limited liability hmited
partnership shall be identical to those general and limited partners of the terminating limited
partnership. Therefore, the participating percentages of the interests of the general and of the
limited partners of the surviving limited liability limited partnership shall not be changed in any
manner, shall be identlcal with those of the terminating limited partuership as of the effective
date of the merger.

6. The surviving limited lability limited partnership shall possess all the rights,
privileges, immunities, franchises, and powers of the terminating limited pavinership, and all
property, real, personal and mixed, and ail debts due to the terminating limited partership, as
well as all other choses in action, and every interest of or belonging to or due to the ferminating
limited partnership shall be desmed to be transferred to and vested in the surviving limited
liability limited partnership without further act or deed; and the title to any interest therein vested
in the terminating limited partmership shall not revert or be in any way impeired by such merger.

7. The swviving limited liability limited partnership shall thereupon and thereafter
be responsible and liable for all the labilities and cbligations of the terminating limited
partership; and any claim existing or action or proceeding pending by or against the terminating
limited partmership may be prosccuted as if such merger had not taken place, or such surviving
limited linbility liited partnership may be substitated in its place, Neither the rights of creditors
nor any liens upon the property of the terminating limited partnership shall be impaired by such

merger,

8. The Plan and Agreement of Merger of the terminasting limited partnership with
and into the surviving limited lability limited partvership has been fully authorized in
accordance with the provisions of the Georgia Uniform Limited Partnership Act and the Florida
Revised Uniform Limited Partnership Act of 2005, and in accordance with the respective
partnership agreements of the terminating limited partnership and of the surviving limited
lisbility limited pertnership. The temninating limited partnership and the surviving limited
liability limited partnership hereby stipulate that they will cause to be executed and filed snd/or
recorded a Certificate of Merger and any document or documents prescribed by the laws of the
State of Georgia and of the State of Florida, and they will cause to be performed all necessary
acts therein and elsewhere to effectnate the merger.

DMALISF6544




APR.27.2009 2:93fM ¢ S ¢ CON0503 P 9/15

9, The general partners of the terminating limited pertnership and of the surviving
iimited liability limited partnership, respectively, are hercby authorized, empowered, and
directed to do any and all acis and things, and to make, sxecute, deliver, file and/or record any
and all instruments, papers, and documents which shall be or become necessary, proper, or
convenient to carry out or put into affect any of the provisions of this Plan and Agreement of
Merger or of the merger provided for herein.

TERMINATING LIMETED PARTNERSHIP;

THE MURIEYL, B, SMITH HOLDINGS
LIMITED PARTNERSHIP, 2 Georgia lmited
partnership

By: M.B. SMITH-SOUTHERN INVESTMENT
HOLDINGS, INC., General Partner

By:Mﬂ' Aeuich, Mt"

MURIFL B. SMITH, President

SURVIVING LIMITED LYABILITY
LIMITED PARTNERSHIP:

MURIEL B. SMITH FAMILY HOLDINGS,
LLLP, a Florida limited Lability limited parmership

By: MURIEL B. SMITH INVESTMENTS,
LLC, General Partner

By Mé’ A M pﬁﬁM
Ymmr,h. SI\rﬂTH,/PTe;ident

DMATIBSE54.4
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THE MURIEL B. SMITH HOLDINGS LIMITED PARTNERSHIP

WRITTEN CONSENT OF THE PARTNERS
IN LIEU OF A SPECIAL MEETING

April 1, 2009
The undersigned, being the partners ¢f THE MURIEL B, SMITH HOLDINGS
LIMITED PARTNERSHIP, a Georgia limited partnership (the “Limited Partnership™), does

hereby consent in writing to the taking of the following actions:

APPROVAL OF MERGER

RESOLVED, that the form, terms and provisions of the Plan and Agreement of Merger
(in the form attached hereto as Exhibit A) to be entered into between the Limited Partnership and
MURIEL B. SMITH FAMILY HOLDINGS, LLLP, e Florida limited liability limited
partnetship, (“M. B, SMITH-FL”), providing for the mexger of the Limjted Partnership with end
inte M. B. SMITH-FL, with M, B, SMITH-FL as the survivor of sald merger, be and they are

hereby are approved; and

FURTHER RESOLVED, that the President of the sole general partner of the Limited
Partnership is authorized and directed, for and on behalf of the Limited Parinership, to execute

and deliver said Plan and Agreement of Merger; and

FURTHER RESOLVED, that the President of the sole genersl pariner of the Limited
Partnership is authorized and directed, for and on behalf of the Limited Partnership, to take all
such actlons, to execpte and deliver all such instraments, and to canse to be filed all snch
documents, including without limitation the Certificate of Merger, with the Secretary of State of
the States of Georgia and Florida, and to do all such other things necessary or appropriate in
connection with the merger of the Limited Partership with and into M. B, SMITH-FL.

This Writtern Consent has been duly executed by the general partner of the Limited -
Partnership and the limited partner who owns a majority of the rights to receive distributions
from the Limited Partnership as of the 1* day of April, 2009.

General Partuer: Majority Limite er:
M. B. SMITH-SOUTHERN i ‘
INVESTMENT HOLDINGS, INC. Thinid A il

MURIEL B. SMITH
By: el 4. duith] Fridtorz
MURIEL B. SMITH, Prosident

IMN15269712
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MURIEL B. SMITH FAMILY ROLDINGS, LLLP

WRITTEN CONSENT OF THE PARTNERS
IN LYEU OF A SPECIAL MEETING

April 1,2009
The undersigned, being the partners of MURIEL B, SMITH FAMILY HOLDINGS,
LLLP, a Floxida limited liability limited partnarship (the “LLLP"), do hereby consent in writing

to the taking of the following actions:

APPROVAL OF MERGER

RESOLVED, that the form, terms and provisions of the Plan and Agreement of Merger

(in the form attached hereto as Exhibit A) to be entered into between the LLLP and THE

- MURIEL B. SMITH HOLDINGS LIMITED PARTNERSHIP, a Georgian limited
partaership, (“M, B. SMITH-GA”), providing for the merger of M, B. SMITH-GA with and
into the LLLP with the LLLP as the survivor of said merger, be and they are hereby are

approved; and

FURTHER RESOLVED, that the President of the sole genersl partner of the LLLP is
authorized and directed, for and ot behalf of the LLLP, o exccute and deliver said Plan and

Agreement of Merger; and

FURTHER RESOLYED, that the President of the sols general partner of the LLLP is
authorized and directed, for and on behalf of the LLLP, 1o take all such actions, to execute and
deliver all such instruments, and to cause to be filed all such documents, including without
limitation the Certificate of Merger with the Secretary of State of the States of Georgia and
Florida, and to do all such other things necessary or appropriate in connection with the merger of
M. B. SMITH-GA with and into the LLLP, :

Pursuant to Section 620.2107, Flovida Statutes, this Written Consent has been duly
executed by the general partner of the LLLP and the limited partmer who owns & majority of the
rights to receive distributions from the LLLP as of the 1* day of April, 2009,

General Partner:
MURIEL B. SMITH INVESTMENTS, LLC
N By' y ] &l"f—& .

'MURIEL B. SMITH, Membet, Diroctor

By:
CHARLES W, SMITH, 11T, Member, Director

DMV245036 4
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MURIEL B. SMITH FAMILY HOLDINGS, LLLP

WRITTEN CONSENT OF THE PARTNERS
IN LIEU OF A SPECIAL MEETING

April 1, 2009
The undersigned, being the parters of MURXEL B. SMITH FAMILY HOLDINGS,
LLLP, a Florida limited liability limited parmership (the “LLLP"), do hereby consent {n writing

to the taking of the following actions:

APPROVAL OF MERGER

RESOLVED, that the form, terms and provisions of the Plan and Agreement of Merger
(in the form attached hereto as Exhibit A) to be entered into between the LLLP and THE
MURIEL B. SMITH HOLDINGS LIMITED PARTNERSHIP, a Georgla limited
partnership, (“M. B. SMITH-GA"), providing for the merger of M, B, SMITH-GA. with and
into the LLLP with the LLLP as the survivor of said merger, be and they are hereby arc

approved; and

FURTHER RESOLVED, that the President of the sole general partner of the LLLP is
authorized and directed, for and on behalf of the LLLP, to execute and deliver said Plan and

Agreement of Merger; and

FURTHER RESOLVED, that the President of the sole general partuer of the LLLP is
euthorized and directed, for and on behalf of the LLLP, to take all such actions, to cxceuts and
deliver all such instruments, and to cause to be filed all such documents, including without
limitation the Certificate of Metger with the Secretary of State of the States of Georgia and
Florida, and to do ell such other things necessary or approptiate in connection with the merger of
M, B, SMITH-GA with and into the LLLP,

Pursuant to Section 620,2107, Florida Statutes, this Written Consent has been duly
executed by the general partner of the LLLP and the limited partner who owns a majority of the
tights to receive distributions from the LLLP as of the 1% day of Amil, 2009,

Gengral Partner;
MURIEL B. SMITH INVESTMENTS, LLC

By:
MURIEL B. SMITH, Member, Diractor

By: M%WF—T

CHARLES W, SMITH, 1II, Member, Director

DMAI96036.4
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By

MI L P. SMITH, Member, Director

By:
GAIL S. COUGHLIN, Member, Director

Majority Limited Pariner:

MURIEL B. SMITH

13/15
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By:
Mf P, sWr, Director
By: A // (-\ -

GA?L‘"S'. COUGHLIN, Member, Director

Majority Limited Partner:

MURIEL B, SMITH

14/15
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By

-MCHAEL P, SMITH, Member, Director

By

GAIL 8, COUGHYLIN, Member, Director

Majority Limited Partner:

ﬂdﬁﬁaﬁdﬁ;
MURIEL B, SMITH

DMi2458364




