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oo ' ‘ COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: HarleyEllis Corporation
Name of Corporation
DOCUMENT NUMBER: F01000005916

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Michael T. Lynch

Name of Contact Person

Harley Ellis Devereaux Corporation
Firm/Company

26913 Northwestern Hwy., Suite 200
Address

Southfield, Michigan 48033-3476
City/State and Zip Code

info@hedev.com
E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Michael T. Lynch at( 248 ) 262-1639
Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount:

|:| $35.00 Filing Fee |:| $43.75 Filing Fee & l:l $43.75 Filing Fee & . $52.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &

(Additional copy is Certified Copy-
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL. 32314 2661 Executive Center Circle

Tallahassee, FL 32301




' : PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5. 607.1504, F.S.)

SECTION I a9
7 YA
(1-3 MUST BE COMPLETED) S N
e
F01000005916 S5 2
(Document number of corporation (if known) Y ‘(:)
-
() (_—3,‘ :,';
-~
. . - O
L. HarleyEllis Corporation o,
{Name of corporation as it appears on the records of the Department of State) S @
o
2. Michigan 3. November 13, 2001
(Incorporated under laws of) {Date authorized to do business in Florida)
SECTIONII

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? January 1, 2006

5. Harley Ellis Devereaux Corporation

(Name of corporation after the amendment, adding suffix "corporation," “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

(New duraiion)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New jurisdiction)

8. Attached is a certificate or document of similar 1m[§>ort ev1dencm the amendment authenticated not more than
to delivery of the ap llcatlon to the Department of State, fy the Secrétary of State or other official
s in the jurisdiction under the Taws of which it is incorporated.

corporgte recor

i of a'directbr, pifsiddqt or other officer - if in the hands
of @ receiver or other cousrg appoiyted fiduciary, by that fiduciary)
1
waANVVS H ke QUrdiRpAr « Clo
(Typed or printed name of person signing) (Title of person signing)




This is to Certify That

HARLEY ELLIS DEVEREAUX CORPORATION

was validly incorporated on February 28, 1986, as a Michigan profit corporation, and said corporation
is validly in existence under the laws of this state.

This certificate is issued pursuant o the provisions of 1972 PA 284, as amended, to attest fo the fact that the
corporation is in good standing in Michigan as of this date and is duly authorized to transact business
and for no other purpose. ‘

\

This certificate is in due form, made by me as the proper officer, and is entitled to have full faith and credit
given it in every court and office within the United States.

In testimony wherecof, | have hereunto set my
hand, in the Cify of Lansing, this 8th day

of May, 2009,

Sent by Facsimile Transmission . WX‘E ; / , Director

986317

Bureau of Commercial Services



This is to Certify that the annexed copy has been compared by me with the record on file in this Department and
that the same is a true copy theredf.

This certificate is in due form, made by me as the proper officer, and is entitied to have full faith and credit given
it in every court and office within the United States.

In testimony whereof, | have hereunto set my
hand, in the City of Lansing, this 8th day

of May, 2009

Sent by Facsimile Transmission ?@Jgi % / , Director

986317 Bureau of Commercial Services
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MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Dale Raceived é 4 {FOR BUREAU USE ONLY)
' i eSH, A} o
s v it crren . LE D
This do ii Tecl the daie filed, unl -
DEC 9., gpps |mssocmentiselocivs o e s eduriess s OEC 3 9 200
-~ | date s staled in the document.

rlame - mﬁ%m.

Michael T. Lynch

Addoss

26913 Northwestern Hwy., Suite 200

oy e FipCode EFFECTVE DATE: /s w:—y_ / 2506

Stat
Southfield Michigan 48034-3476 Expirafion date fornewassumed names: Decembe-31,
. Expimtion date fortransfeivedassumednames appearin ltem6

< Document will be returned to the pame and address you enter above 5

v
71

if Ieft blank document will be mailed to the registered office.

CERTIFICATE OF MERGER

‘Cross Entity Merger for use by Profit Corporations, Limited Liability Companies
’ and Limited Partnerships

Pursuant to the provisions of Act 284, Public Acts of 1972 {profit corporations), Act 23, Public Acts of 1993
(iimited liability companies} and Act 213, Public Acts of 1982 (limited parinerships), the undersigned entifias execute the

folfowing Cerfificate of Merger

1. The Plan of Merger {Consolidation) is 25 follows:

a. The name of each conitituent entity and its identification number Is:

MarleyEtlis Corporation 312 564

Fields & Davereaux Ardﬁtects, A LA, (a Califomia corporation)

" b. The name of the surviving (new)_entity and itr.a identification number is:

312 6564

Harley Ellis Comporation

Comorations and Limited Liability Con::panies provide the street address of the survivor's principal place of business:

26913 Northwestern Hwy., Suite 200, Southfield, Michigan 48034-3476

2. (Complete only if an effective date is desired other than the date of filing, The-date must be no more than 90 days after
the recelpt of this document in this office.)

The merger (consdlidation) shall be effective onthe __ 18! day of___ January b— 2008
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3. Complete for Profit Corporations only

For sach constituent stock corporetion, stete:

Designation and ’
- number of outstanding - Indicate class or Indicate ciags or
Name of corperation shares In each elass saries of shares serias entitled
' . oF seties entitisd to vote 10 vote a5 a ¢lass
HarlevEllis Corporation E}ggg ﬁ - é 508 830 Class A ’ Class A.
Class A - I01,382 .
Fields & Dowerenx Irchitects, ATA Class B.— 7, 778 g9 Class: A Class A

If fhe number of shares Iz subjoct to change prior to the effective date of the merger or consolidation, the manner In which
the change may ocour is as follows:

follows:

The manner and basis of converting shares are as follows:
C((fee 4 J

The amendments 10 the Aricies, or a restatement of the Arficles, of the surviving corporation to be effectod by the merger are es
Ses sitached Restated Arficlen of Inoorporation. '

The Plan of ierger will be furnished by the sundvlng profit cocporaum. oh request and without cost, to any sharehohder cfany
constifuent mﬂt corporaticn.

The margar is permitted by the state or country under whose law It is Intorporafed and each forelgn comporation has complied
with that law In effecting the merger.

(Complste efther Section (&} or (b} for each corporation}
a} The Plan of Marger was approved by the majority consent of the incorporators of :
, @ Michigan corporation which has not commenced businass, has not

issued any shares, and has not elected a Hoard of Directors.

{Sigreturs of Incorporator} (Typear PriniNams) (Signalure of inccrporator} (Type or PreiName)
{Skrarure of Incorporator) {Typaor PrintName} {Sonatusafincoporion (Typeor Print Nams}
b) The plan of merger was epproved by: . '
[[] the Board of Directore of, the surviving Mchigan corposafion,

without approval of the shmholcbrs in accordance with Section 703a of the Act,

ﬂ the Boand of Directors and the shareholdars of the following Michlgan corpomﬁnn(s) in accordence wdh Saction
703a of the Acl.

HarleyEllis Corporation

By. / ! B . Q—ﬁ;ﬁ
o Authorted O Slgnsturaof, orAgen}
Dennis M. King ., Peter Devarsaux i

© (Typeorpdntname) ./ (Tvpeororintname)
HomoyEifs Corparaben Fields & Deveroast ArQteces, ATA

—{Namaof Coporation) Name of Corporafion)




ATTACHMENT TO CERTIFICATE OF MERGER

HARLEYELLIS CORPORATION
. and .
FIELDS & DEVEREAUX _ARCHITECTS, ALA

The manner and basis of converting shares are as follows:
As to Class A stock:

Each share of Fields & Devereaux Class A stock shall be cxchanged for 0.0242 shares of Harley Ellis
Devereaux Class A stock, as of the Effective Date. Upon the issuance of the final 2005 year end firancial
statements of each company, but no later than March 31, 2006, such exchange ratio shall be adjusted, if so”
required, in the following manner: The (inal GAAP-based “Adjusted Net Book Value™ of Fields &
Devereaux will be multiplied by a factor equal to “Computed Value of {HarleyEllis] Stockholders’
Equity” divided by the “Adjusted Net Book Value [of HarleyEllis]”, both as established from the Plante

& Moran (HarleyEllis’s certified public accounting firm) issued HarleyEllis Computation of Stated Value
of Class A Common Shares Outstanding, dated December 31, 2005, Such resulting Fields & Devereanx

" Class A share value shall then be converted into an equal value of Harley Ellis Devereaux Class A shares,
#s of the Lffective Date, but in no event shall the vatue of Fields & Devereanx Class A stock be less than

$1.00 per shure.

As to Class B stock:

Each share of Fields & Devereaux Class I stock shall be exchangod for 0.0266 shares of Harley Ellis
Devereaux Class B stock, as of the Effective Date. Upon the issuance of the final 2005 year end financial
staternents of each company, but no later than March 31, 2006, such sxchange ratio, shall be adjusted, if
so required, in the [ullowing manner: The Class B share value of Fields & Devereaux shall equal ninefy
percent (90%) of the Fields & Devercaux Class A share value zs computad above. The Class B shave
value of HarleyEllis shall equat the Net Book Value, as used for the calculation of HarleyEllis Class B
stock value, of HarleyEllis divided by the total of all issued and outstanding shares of common stock of
HarleyEllis as of the Effeclive Date. Such resufting Fields & Devercaux Class B share value shall then be
converted into an equal vatue of Harley Ellis Devereaux Class B shares, as of the Effective Date, but in
no event shall the value of Fields & Devereaux Class B stock be less than $0.50 per share,




BCS/CD-S10 (Rev, 12/03)

. MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

. Vd
Dale Receivad )F'OR EUREAU7’(Y) ‘
DEC, ?ﬂ t This document Is effective on the date fied, unless a .
subsequent effeciive dale within 90 days after received
date s stated in the document. :
Name rd
Michae! T. Lynch _ » . 4
Address /
26913 Northwestem Hwy., Suite 200 :

cly S ZP Code Tee /, Lok
Southfield, Michigan 48034-3476 ‘ I

R Document will be roturmed to the namoe and sddress you snter above. o
If teft blank documant will be mailed to the registerad office.

X

RESTATED ARTICLES OF INCORPORATION
For use by Domaestic Profit Corporations
{Please read information and instructions on the last page)

Fursuant to the provisions of Act 284, Public Aclts of 1972, the undersigned corporation executes the following Articles:

1. The present name of the corporation is:
HarleyEllis Corporation

2. The identification number assigned by the Bureau is: 312 564

3. All former names of the corporation are;
Harley Ellington Piarce Yee Associates, Inc.

February 28, 1986

4. The date of filing the original Articles of Incorporation was:

The following Restated Articles of Incorporation supersede the Article of Incorporation as amended and shall
be the Aricjes of Incorparation for the corporation:

ARTICLE ]
The name of the corporation is:

Harley Ellis Devereaux Corporation

ARTICLEN
The purpose or purposes for which the corporation is formed are:

To engage in any activity within the purposes for which cofporations may be organized under the Michigan Business
Corporation Act, :

) MC//% m?g/\




BCS/CD-510 (Rev. 1208

ARTICLE Wl
The total authorized shares: Class A — 300,000; Class B — 100,000;
Common Shares Class C - 10,000 Preferred shares

A statemeni of ail or any of the relative nghts prefersnces and limitations of the shares of each class is as follows:

See attached Article (1.

ARTICLE IV

1. The address of the registered office is:

26913 Northwestem_ Hwy., Suite 200, Scuthfield Michioan 48034-3476
(Streot Address) - . T iChty! ' 9 {21P Code)

2. The mailing address of the registered office, if different than above: .

, Michigan

(Street Addrass or P.O. Box) (c;m,)~ {ZIP Code)

3, The name of the resident agent: o John A. Lydic

ARTICLEV {Optional. Delete if not applicable)

Wha amise or arrangement or a plan of reorganization of this coforation is praposed between this co A
and its creditors dass of them or betwaen this comporation and its shareholders or any class of & court of
equity jurisdiction within an application of this corporation or of a creditor or share ereof, or an application
of a receiver appointed for the corpbratien, may order a meeting of the creditors 5 of creditors or of the shareholders
or class of shareholders to be affected by the p compromise o gement or reorganization, to be summoned in
such manner as the court directs. If a majority in number ng 3/4 in value of the creditors or class of creditors, or
of the shareholders or class of shareholders to b ed by the piopesad compromise or arrangement or a
reorganization, agree to a compromise angement or a recrganization .of ration as a consequence of the
compromise or arrangemen mpromise or arrangement and the recrganization, i ed by the court to which
the application ha made, shall be binding on all the craditors or class of creditors, or on all th holders or class

of shar: TS and also on this corporation.

ARTICLE VI (Optional. Delete if not applicable) -

Any action required or permitted by the Act to be taken at an annual or special meating of shareholders may be taken
without a meeting, without prior natice, and without a vote, if consents in writing, setting forth the action so taken, are signed
by the holders of eutstanding shares having not less than the minfmum number of votes that would be necessary to
authorize or take the action at a meeting at which afl shares entitled to vote on the action were present and voted. A written
consent shall bear the date of signature of the sharshatder who signs the consent. Written consents are not effective to
take corporate action unless within 60 days after the record date for determining shareholders entitied to express consent Lo
or to dissent fromt a proposat without a meeting, written consents dated not more than 10 days before the record date and
slgned by a sufficlent number of sharsholders to take the action are delivered 1o the corporation. Delivery shall be to the
corporation’s registered office, its principal place of business, or an officer or agent of the corporation having custody of the
minutes of the proceedings of its shareholders. Delivery made to a corporation's registered office shall be by hand or by

certified or registered mall, return recelpt requesied.

Prompt notice of the taking of_thé carporate action without 2 meefing by less than unanimoeus written consent shall be given
to shareholters who would have been entiled to notlce of the shareholder meeting if the action had been taken ata
meeting and who have not consented to the action in writing. An electronic transmission consenting to an action must

comply with Section 407(3).




a

an;srcusm (R‘ev. 12/03) ‘ _
ARTICLE VI (Additional provisions, if any, may be inserted herg; attach additional pages if needed.)

The effective date of these Restated Articles of [ncorporation shall be January 1, 20086,

Sea attached additional provisions.

5. COMPLETE SECTION (a} IF THE RESTATED ARTICLES WERE ADCOPTED BY THE UNANIMOUS CONSENT OF
THE INCORPORATOR(S} BEFORE THE FIRST MEETING OF THE BOARD OF DIRECTORS; GTHERWISE,
COMPLETE SECTION (b). DO NOT COMPLETE BOTH. ’ '

a. L__j These Restated Articles of Incorporation were duly adopted on the day

of — ‘ ' , in accordance with the provisions of Section 642 of
the Act by the unanimous consent of the incorporator(s) before the first meeting of the Board of
Directors.

Signed this day of ' .

(Signaiures of Incorporatars; Type or Print Narme Under Each Signature)

b. These Restated Articles of Incorporation were duly adopted on the 22nd day

of Decsmber , 2005 , in accordance with the provisions of Section 642 of
the Act and: {check one of the following) -

were duly adopted by the Beard of Directars without a vote of the shareholders. These
Restated Articles of Incorporation only restate and integrate and do not further amend the
provisions of the Articles of Incorporation as heretofora amended and there is no material
discrepancy between those provisions and the provisions of these Restated Articles.

were duly adopted hy the shareholders. The necessary number of shares as required by
statute were voted in favor of these Restated Articles. '

D were duly adopted by the written consent of the shareholders having not less than the
— minimum number of votes required by statute in accordance with Section 407(1) of the Act.
. Wirittan notice to shareholders whe have nol consented in writing has been given. (Note:
Written consent by less than all of the shareholders is parmitted only if such provision
appears in the Articles of Incorporation.)

were duly adopted by the written congent of all the shareholders entitled to vote in
accordance with section 407(2) of the Act,

D by consents given by electronic transmissions in accordance with Section 407(3).

Signed this 220d  day of December , 2005 |

<

I ulhbrized agent)
Dennis M. King \ '

{Type or Print Narnac )

By




RESTATED ARTICLES OF INCORPORATION
HARLEY ELLIS DEVEREAUX CORPORATION

ARTICLE III

A statement of any or all of the relative rights, preferences and limitations of the shares of each class is as
follows: '

The capital stock of the company shali be divided into {a) 300,000 non-assessable shares of Class A
‘common stock; (b) 100,000 non-assessable shares of non-voting Class B common stock; and (c) 10,000
non-assessable shares of non-voting Class C common stock. The Company shall have no preferred shares

of capital stock. '

With respect to voting powers, except as otherwise required by the Michigan Business Corporation Act,
the holders of Class A common stock shall possess all voting powers for afl purposes, including, by way
of illustration and not limitation, the election of directors. The holders of Class B and Class C common
stock shall have no voting powcr whatsoever. No holder of Class B or Class C common stock shall vote
on or otherwise participate in any proceedings in which action shall be taken by the Company or the
stockholders thereof or be entitled to notification as to any meeting of the Board of Directors or the Class

A stockholders.
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RESTATED ARTICLES OF INCORPORATION
HARLEY ELLIS DEVEREAUX CORPORATION

ARTICLE VIT

No Director of the corporation shall be personally liablé to the corporation or its shareholders for
monetary damages for any action taken or any failure to take action as a director, except for liability for
any of the following: :

{(a) The amount of a financial benefit received by a director to which he or she is not entitled;

(b) Intentional infliction of harm on the corporation or the shareholders;

(c) A vielation of Section 551(]) of the Michigan Business Corporation Act;

(d) An intentional criminal act. : L e

If the Michigan Business Corporation Act is amended (o authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the corporation shall be
eliminated or limited to the fullest extent permitted by the Michigan Business Corporation Act, as so
amended. Any repeal, modification or adoption of any provisions in these Restated Articles of
Incorporation inconsistent with the Article shall not adversely affect any right or protection of a director

- of the corporation existing at the time of the repeal, modification cr adoption for or with respect to any act
or omission occurring prior to the time of such repeal, modification or adoption.




