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CERTIFICATE OF MERGER

Pursusnt o the provisions of Section 620.2108 of the Florida Stannes, the undersigned limited
partnerships hereby deliver the following Cenificate of Merger for the purposes of merging R.S,
FAMILY LIMITED PARTNERSHIP, LP, 2 Virginia limited partnersbip (“RS-VA™), into R.S.
FAMILY LIMITED PARTNERSHIP, LL.L.P., a Florida limited liability limited parmership
(“RS-FL'). RS-FL is sometmes raferred to herem ag the “Surviving Organizatjon.”

L

A copy of the Plan of Merger adopted by the constituent organizatdons (the “Plan™) is
attached hereto as Exhibit A.

2. The name, jurisdiction of orgenization and form of entity of cach party to the Merper are;
R.S, Family Limited Partnership, LP, 2 R 8. Family Limited Parinership,
Virginia limited partnership L.L.L.P., a Florida limited liability limited
partnership
" 3, The name, jurisdiction of organization and formn of antity that will survive the Merger
are;
R.8. Family Limited Partnership, L.L.L.P., ,C\\ e
a Florida limited liability limited parmership ,D(\b
4. The Plan was approvad by RS-FL in accordance with the applicable pronsmns of the .,:
Florida Rr.vmcd Uniform Limited Partnership Act. - o
3. R.S. Femily Management Company, LLC & Florida limited lability company and thc =
sole general partner of RS-FL, consented in writing 10 be the general parmersof the 77
Surviving Organization pursuant to Section §20.1401 of the Florida Statates. e
6. The Pian was approved by RS-VA in accordance with the applicable pmvisi(ms of the
Virginia Revised Uniform Limitad Partership Act.
7. The merger shal be effective, with respect to R3-FL, upon the filing of this Ceruficate of
Merger.
[signatures on following page}
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RS-VA:
R.S. FAMILY LIMITED PARTNERSHIP, LP,

a Virginia limjted ership

By: f/ {5 }ra
Richard fkwgus Saunders, its gensral parter Date

By: &M ’ { [ 15 /5
Jool. Saunders, its general parmer " Dhte
i SJ.J { /L{_/ro_
Lee Saunders, its general parmer  Date’  /

RS-FL;

R.S. FAMILY LIMITED PARTNERSHIP, LL.L.P.,
a Florida limited liability limited partnership

By: RS.FAMILY MANAGEMENT COMPANY, LLc,ﬁw T
a Florida limited liability company, its sole gengral o

— -
By: / / _H:{!n: e L
Rich#fa' A’ Saunders, Member Date ,—’ ; :
RN
By: ¢ Sownlin thcpo >
Jo¥. Saunders, Mamber Date

By: £| ﬁi ggé- L g
/1Lee Saunders, Member Date

446337
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PLAN OF MERGER

This PLAN OF MERGER (this “Plan”) is hereby adopied by R.S. FAMILY LIMITED
PARTNERSHIP, LP, a Vixginia limited partnership (“RS-VA™), and R.S. FAMILY LIMITED
PARTNERSHIP, L.L.L.P., 2 Florida limited Yability limited partnership (“RS-FL™), for the
purpose of merging RS-VA with und into RS-FL purspant to Section 50-73.48:1 of the Virginia
Revised Uniform Limited Partmership Act (*VRA") and Section 620.2106 of the Fiorida Statutes
{(“FS”). R3-FL is sometimes referred to herein as the “Suyviving Organization™.

1.
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Terms and Condirions nf the Merger, At the Effsctive Time (as defined herein), RS-VA
will be merged with and into RS-FL pursuant to 2nd in accordance with the provisions of
VRA § 50-73.48:1 and F§ § 620.2106, in & transaction intended to qualify as an “assets
over” form of merger for Federal income tax purposes, with RS-VA being treared as the
“continuing” partmership, ag those terms are defined in IRS Treasury Regulation 26 CFR
§ 1.708-1(c) (the “Merger"™).

Parties to the Merger. The name, address, jurisdiction of crgamzatmn and form of entity
of each party io the Merger are:

R.S. Farnily Limited Partaership, LP, R.S. Family Limited Parmership,
a Virginia limited parmership L.L.L.P., a Florida limited liability limited
5100 US Highway 98 Nosth #15 parmership
Lakeland, FL 33809 1298 Lake Deeson Pointe
Lakeland, Florida 33805 >+~

Sri
[

Surviving Exgity. The nawme, jurisdiction of organization and form of entity that wul '

survive the Merger are: b
" RS, Farnily Limited Pastnership, L.L.LP., e
a Florida limited liability limited partnership ‘_“; .
Inerests. Each parmership interest of RS-FL :ssued’ and
outatandmg lmmednately prior fo the Effective Time will be unaffected by the Merger and
will remain issued and outstanding following the Merger., Each pavinership interest of
RS-VA issued and outstanding immediately prior 10 the Effactive Time will, by virtue of
the Merger and without any action on behaif of any party 1o this Plan, be caacelied.

Geperal Parmer. The name and business address of the general parmer of the Surviving
Organization are:

R.S. Family Management Company, LLC
1298 Lake Deeson Pointe
Lakeland, Florida 33805

ificate of Limited Partnership. The Certificate of Limired Partnership of RS-FL, as
in effect iramediately prior to the Effective Time, shall be the Certificate of Limited
Partnership of Swviving Organization uatil amended.

EXHIBIT A
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Partnership Agreement. The Partnership Agreement of RS<VA, in effect immediately
prior to. the Effective Time, shall be the Parmership Agreement of the Surviving

Organization, provided, however, all references 1o Virginia in the Partnership Agreement
shall be deemed to refer to Flonda.

Abandonment of Merger. The parties to this Plan may abandon the Merger at any time
prior to the Effective Time.

Effective Time. The Merger shall be effective upon the filing of the Articles and
Certificate of Merger (the “Effective Time™.

IN WITNESS WHEREOQF, the parties have adopted this PLAN OF MERGER on the dates

indicated below.
RS-VA:
R.S. FAMILY LIMITED PARTNERSHIP,L.P,,
a Virginia limip#d parmership
By: /// ! 'I’ (&1
Angus Saunders, General Partner Date
7;’,‘ 1o
< Ew B
By: ‘%ﬁ- C- :,{;c;j/a e I
Joel. Saunders, General Partner  Date w01
s g ( i R
By: ) ’iﬁf’j) My ==
Lee Saunders, General Partner Date ' T =
e 69
;Ef ™
[signatures continued on following page]
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RE.FL:
R.S. FAMILY LIMITED PARTNERSHIP, LLLP.,
a Florida limited liability limited partnership
By: R.S. FAMILY MANAGEMENT COMPANY, L1LC,
a Florida limited lisbility company, lts solc gencral
parmer
By: s /o
. Saunders, Member Date
_%"d" M { / ij /9
Saunders, Member
\éji, & {is/m
e Saunders, Member Date
ot
S
“ "~
Pian of Merger 3 #445870
R.5. Family Limited Barmarship
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