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NO. 696

CERTIFICATE OF MERGER
of

THE MSC INVESTMENT LIMITED PARTNERSHIP
(u Georgia [imited partoership)

with and into
msep Hornings, Luip  HADYOOoooo! ]
(s Florida Limited linb{lity limited partoership)
It is hereby certificd that:
1. The constitwent limited parterdhips participating in the merger herein certified
are;
a2

THE MSC INVESTMENT LIMITED PARTNERSHIP, which is a
Georgla limited partnership formed under the laws of the State of Georgia
b. MSCD HOLDYNGS, zLLP, Whith is a Plorida limited lability Limited
parmership formed vnder the laws of the State of Florida.
2.

A Plan and Agreement of Merger has been approved, adopted, cerfified, excecutead,
and acknowiedged by each of the aforesaid canstituent limited

parmerships in accordance with
the permership agreemnent and the provisions of Ga. Code Ann. Section 14-9-206(a), by THE
MS3C INVESTMENT LLMITED PARTNERSENP, and ¥SCD HOLDINGS, Lizp,  inthe
same manner as {5 provided in Sections 620,2106 - 620.210% o the Florida Revised Uniform
Limited Partnership Aet of 2005, '
3.

The name of the surviving Iimited parinership in the merger herein certified is
MBCD BOLDINGS, LLLP, which will continue its existence as said surviving limited lability
limited partmership ander its present name open the effactive das of said mecger Tsnant to the
provisions of the Florida Revised Uniform Limited Partoership Act of 2005,
4, The Certificate of Limited Liabjlity Limited Partnership of M5¢D HOLDINGS,
LLLF, as now in forco mmd effect, shall continze to be the Certificate of Limited Liability
Limited Partnexship of sald surviving limited Hability Hmited parmership onti] amended and
changsd pnwsuant to ibe provisions of the Florida Revised Unitorm Limited Partmership Act of
2005.
5. Tho execufed Plan and Agreement of Merger between the aforeszid constituent
Hrited partnerships i on file a1 the principal plage of business of the sole general partner of the
aforesaid surviving limived Lability limited partpership, the address of which is:

M5CD ROLDINGS, LLLP

714 Enst Tanglewood Trail
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Orange, CA 92869

the Certificate of Marger.

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

THE MSC INVESTMENT LIMITED PARTNERSHIP, the terminating

liraited partersitip & the merger, shall be terminated on the effective daze of the merger, and the
Certificats of Merger wiil have the effect of a Certificate of Cencesllation for the terminating
limited partnership in accordance with Ga Code Ann. Sections 14-9%-206(c) and (4).
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M3CD HOLDIWGS, LLLP,
lishility limited partership (“Survivor™)
By: MSC INVESTMENT, LLC, General

AN COULTER DONOV.
Member, Manages

THE MSC INVESTMENT LYMYTED
PARTNERSHIP, a Georgla limited partoership

By: MSC INVESTMENT, INC., General
Partner | y

g Florida limited
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STATE OF CALIFORNIA )
: ) 88:

COUNTY OFQmmL_ )

I HEREBY CERYIFY that on this day, bafore me, an officer duly authorized in the Stete
afiresaid and in the County aforesaid to take acknowlsdements, the foregoing instramient was
scknooiedged before me by MARY SUSAN COULTER DONOVAN, as Presideqt of MSC
INVESTMENT, INC., and as Manager of MSC INVESTMENT, LLC, who is persamalty

- known to me or who has prodeced B0 NEWE G 1 icengy a3 jdemtification and who

DID/BIBHOT take an oach.
WITNESS my hend and official seal in the County and State last aforeszid this SXCHH

day of Y2t~ ACLV YA , 2008.
_QMAMMMLQ:____
Notary Public, State of Califomia & Large

Canviis, Kusinsky
Typed, printed or stamped name of Notary Public
My Commission Expires: Vel \G 2010
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THE MSC INVESTMENY LIMITED PARTNERSHIF

WRITTEN CONSENT OF GENERAL PARTNER
IN LTEU OF A SPECIAL MEETING

2008

The undemsigned, being the sole generel pertner of THE MSC INVESTMENT

_ |
LIMITED PARTNERSHIP, a Georgin limited partmership (the “Limited Partmership™), does

hereby consent in writing (o the taking of the fallowing actions:

APPROVAL OF MERGER

RESOLVED, that the form, terms and provisions of the Agreement and Plan of Merger
(in the fgrm armehad hereto a3 Exhibit A) to bs entered into between the Limited Partnership and

MECD BOLDINGS, LYLLP, a PFlorida limited Mability limited partgership, (“MSC-FL™),
providing for the merger of the Limited Partnership with and into MSC-FL, with MSC-FL sas

the survivor of sald mierger, be and they are hereby are approved; and

FURTHER RESOLVED, that the Presidant of the sole general pariner of the Limited

Partnership iy suthorized and directed, for and on bebalf of the Limited Partership, to execnte
and deliver s»jd agreemext and Plan of Merges; and

FURTHER RESOLVED, that the President of the sole general partner of the Limited
Partuership is authorized aod divected, for and an behalf of the Limiwed Partnership, to teke all
such acijons, to execute and deliver all such instruments, and to cause to be fled 2l] such
docurments, including withoat lirmitation the Certificate of Marger, with the Secretary of Stats of
the Smies of Georgie and Flerida, and to do pll such other things neoossary or appropriate in
connection with the mearger of the Limited Parmership with and into MSC-FL.
IN WITNESS WHEREOF, this Writiep Consent has dul
sola general partaes of the Limited Partnership as of the 22/ day

y ted on behalf of the
uﬁgﬁdzm
MSC INVESTMENT, INC,

/

%

By,
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MSCD HOLDIRGES, LILF -

WRITTEN CONSENT OF GENERAL PARTNER
IN LIEU OF A SPECIAL MEBTING

2008

The undersigned, beaing the sole general partner of 'MSCD HOLDINGS, LLLF, aFlonds -

lizndted Jjability Yimited partnership (the “Limited Partnership™), does hershy consent in wring
10 tha taking of the following actions:

APPRQVAL OF MERGER

RESOLVED, that the formn, tetras and provisions of the Agrecment and Plan of Merger
{in the form attached hercio as Exhibit A) 1o be entered into between the Limited Partnership end
TEE MSC INVESTMENT LIMITED PARTNERSHIP, a Gtorgia limifed parinership,
(“MBC-GA™), providing for the merger of MSC-GA with and into the Limited Partnership with
ths Limited Partnership as the survivor of said merper, be and they are bereby are approved; and

FURTHER, RESOLVED, that the Manager of the sole general partner of the Livsited

Pertership is autherized and divected, for and on behalf of the Limited Partnership, to sxecate
and deliver said agreement and Plan of Merger; and

FURTHER RESOLVFD, that the Manager of the sols general partner of the Limitad
Partnership is athorized and divected, for and on behalf of the Litsited Partunership, to take all
such actions, to execule =ud deliver all soch instruments, and to cawas to be filed all such
documents, including without Hmitaion the Certificata of Metger with the Secxetary of State of
the States of Georpia end Florids, and o do al! euch other thivge necessary or appropriste io
connection with the merger of MSC-GA with and futo the Limited Partnership.

IN WITNESS WHEREOQF, this Written Consent has

duly on behalf ofthe |
sole genera) partner of the Limitad Parinership as of the o%f::
MSC INVESTMENT, LLC, General

SUSAN COULTER DONOVAN,
» Mamager

1
Vig gy PR RS Y

N ! bd | -~ ]

6

- §3480

0 NOISIAC
SNQHYHOSH02, 30 By3s

L=
x

=)

o

3IV1S g




A7 /OT

FES. 4.2006 11:22AM ¢S ¢ NO. 696 P 7

L T U]

"PLAN AND AGREEMENT OF MERGER
of

THE MSC INVESTMENY LIMITED PARTNERSHIP
(2 Georgia limited partnership)

With snd into

¥SCD HOLDINGS, LLL®
{a Florids linsited tinbility limited partuership)

This PLAN AND AGREEMENT OF MERGER is herehy adopted by THE MSC
INVESTMENT LIMITED PARTNERSHEIP, a limited partnership orparized under the laws of
the State of Gecrgia, by resolution of ity sole general partner, MSC INVESTMENT, INC., a
Nevada comporation, by unanimnois written consent of its Board of Directors on
2008, end adopted by MSCD BOLDINGS, LILP, 2 limited lizbility Hmited partmership
organized vader the laws of the Stere of Florida, by resolutlon of ity sole general partner, MSC
INVESTMENT, LLC, a Florida limited liabilify corapany, by umanimous written consent of its
Members on 2008. The names of ths Hmited parterships planning to merge are
THE MSC INVESTMENT LIMITED YARTNERSHY® » lmited partnership organized
under the laws of the State of Georgia (“MSC-GA™), and MSCD HOLDINGS, L1LP, & limited
ligbility limited partusrship orgenized under the laws of the Stete of Florida (“MSC-FL™). The
vame of the sviving limited Lahilivy Umired parmership into which MISC-GA plans to marge is
MBLC HOLDINGS, LLLP.

L MSC-GA aud MSC-¥Y. shall, pursuant to the provisions of tha Florida Revisad
Unifornm Limited Parmership Act of 2005 and i the same manner a5 is provided in the Georgia
Uniform Limited Partnership Act, be merged with and into a single limited Hability Henited
pertacrship, MSC.FL, which shall be ths surviving limited liability limited parmership upon the
cffoctive dats of the mexger, which is somstimes hereinafier referred to as the “surviving limited
liahility limitod partoership™, end which shall continus to exist a5 said surviving limited Hability
lirnired pertnersiip under #t= present name parsuant to the provisions of the Flozida Revised
Uniformn Limited Partnership Act of 2005, The separate existence of MBC-GA, which is
sometimes hercinafter referred to as the “termingting limited partnership”, shall cease upon the
effective date of the merger in the same manner a8 is provided in the Goorgla Uniform Limitad
Partnerabip Act.

2, The Corificats of Limited Tinbility Limited Partnership of the surviving mited
liability limited partuership upon the effective date of the merger in the jurisdiction of its
crgenization shall be the Certifisate of Limited Lishility Limited Partmership of the surviving
tizmited liability limited and sgid Certificate of Limited Lisbility Limited Partnersitp
shall continue in full force and effoct wotil amendad and changed in the manner preseribed by the
provisioms of the Flotida Rovised Uniform Limited Partnarship Act of 2005.

3. The present Agreement of Limgited Lishility Lirited Parinership of the slmrwmg
limited Hability Limited partossship will be the Aprecment of Limited Liability Limited
Partnership of the surviving limited liability lirsited partnetship end will continue in full force

1

AT EIR AL

g WY h-83180

01IVH04802 30 NOISIAIG

-
»

12

40 ANVIIHI3S

S G

SN



FEB. 42008 11:23AM Cs¢ NO. 695 P8

and effect unti] changed, aitezed, orunendadss:dureinpumridad and in the manner prescribed
by the provisions of the Floride Revised Unifarm Limited Pertaership Act of 2005.

4. The geneval and the limited partners of the surviving bmited lability lizited
pextmershlp upon the effective date of the merger in the jurisdiction of its organizafion shall
cogtmue to be the general und limited partners of the swviving lmited [iability limited
partoerabip, In accordance with the Agreement of Limited Lisbility Limited Parmership of the
surviving limited labiity limited pertnarship.

5 The participating percentages of the interests of the general and of the lingited
partoers of the termineting limited partnership shall, upon the effective dete of the merper and
withowt any action Ly the partaers, be identical in the swrviving lmited lsbility limited
parmership, The general and the bmsited parmers of the surviving limited lishbility limited
partnership shall be identicel to those general and limited parmers of the terminating Lmited
- partnership. Therefore, the participeting percentswes of the intetests of the general and of the
limited partners of the surviving limitad Jiability Limited partnership shall not be ¢hanged in any
voanner, shall be idantical with thnse of the terminating Jimited partuership as of ths effective
date of the merger.

6. The surviving Hmited liability Bmited p ip chall pospess all the rights,
privilegen, irmmunities, franchises, and powers of ths terpninating limitad partership, apd sl
propexty, real, personal snd mived, and all dsbts due to the terminsting Himited partmership, as
well a5 all other choses in action, and every interest of or belenging o or due 10 the Kerminating
limited partership shall be deemed to be transferred to end vested in the surviving limited
limhility liznited partnership without further act or deed; and the title to any imterest therain vested
in the tenminating limited partearship shall not revert or b in any way impaired by such mezgez.

7. The surviving limited Lehility limited pactnership shall thereupon and thereafter
be responsible and liable fov all the liabilites and obligations of the terminating fimited
parmaetship; and any clairp exiating or action of proceeding psnding by of against the terminating
lipited partnership may be prosecuted as if stuoch merger had not taken place, or such soeviving
limited lighility limited partmership may be substitutad in its place. Neither the rights of creditors
gor any liens upon the property of the terminghing limied partership shall be impaired by such .
merger.

3. The Plan end Agreement of Merger of the terminating himited parinership with
and into the swviving limited Mability Lmitsd partnership has been fully authorized in
accordance with the provisions of the (eorgia Uniform Limited Partnerghip Ast and the Florida
Revized Updform Llwited Perinershin Act of 2005, and in accordance with the respective

. Limited Pertnership Agreements of the terminating limited parmership and of the smviving
linited lisbility Iimited parmeaship. The terminating limited parmesshin and the smviving .
limited Yiability limited partnership heroby stipuiate that they will canse to be exscuted snd filed
aud/or recarded a Cortificate of Merger and eny document or documents prescribed by the laws
of the State of Georgia and of the State of Flonide, and they will cause to be performed al
necessary acts therein and elsewbere to effectnaie the merger.

9. The general and the limited partners of the terminsting imited partnership and of
the amxviving limited lability limited paripership, respectively, me hercby euthorized,

2
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empowared, and dirested 16 do any and all 2ots and thipgs, and to make, execute, deliver, file
and/or record sny end ell inshuments, papers, apd decuments which shall be ar become
DecssSary, proper, or convenient to carry out or put imto effect any of the provisions of this Plan

and Apreement of Merper or of the mexger provided for herefn.

Survivin ited ¥ jjabiBty Limj rtnerthi
M5CD HOLDINGS, LLLP, a Flerida limited
Liebility limited partnership

By: MSC INVESTMENT, LLC,

THE MSC INVESTMENT LIMITED
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