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FLORIDA RESEARCH & FILING SERVICES, INC.

1211 CIRCLE DRIVE
TALLAHASSEE, FL 32301
PHONE (850)656-6446
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ENTITY NAME:

1. UTICA LEASCO, LLC
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AGREFMENT,PLAN AND CERTIFICATE OF MERGER

made and entered into es of September 18, 2006, among UTICA LEASECO, LLC, a Florida 7~

limited liability company (“UL-FL™), and UTICA LEASECO, LL.C, a Michigan limited liability
compagy (“UIL-MI™), under the Michigan Limited Liability Company Act (the “Michigan Act™)
and the Florida Limited Ulability Company Act (the “Florida Act™)

UL-FL and UL-MI agree to and do bereby ¢ffect the mergex of UL-MI with and into UL-FL
(the "Merger™ on the tarms and conditions set foith below, effective as of the Effective Date
(defined below):

1. CONSTITUENT COMPANIES

a The name and state of otgmmization of cach of the constiient limited liability
companies involved in the Merges, its state identification number, and its date of

organization are!
State of Florida ID Michigan ID Date of
Nams Qrganization Numher Nomber Qrganization
UTICA Florida L0&000089000 NONE 9/11/2006
LEASECO, LLC
ULICA Michigan NONE B2995W 511712005
LEASECO, LLC
h. Ihe surviving limited lizbility company of the Merger (the "Surviving LLC™) and its
identification numbez {s:
UTICA LEASECO, LIC Florida L06000085000

2. TERMS AND EFFECT OF MERGER

a On the Effective Date, UL-MI will cease ta exigt separaicly, and will be merged with
and into UL-KFL in accordence with the provisions of this Agreement and in
accordance with the provisions of and with the effect provided in the Michigan Act
and the Flosida Act

b On ths Effective Date, on consummation of the Metger, the members of, and theit

membership interests in, the Surviving LLC will be the same as those of UL-FL prior
to the consuramation of the Merger
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3. ARTICLES OF ORGANIZATION AND OPERATING AGREEMENT

& The Asticles of Organization of UL-FL shall be the Asticles of Organization of the
Swviving LLC  There shall be no chenges to the Asticles of Organization of the
Swrviving LLC

b UL-FL hereby adopts all of the provisions of the Operating Agreemant of UL-MI and
such Opersting Agreement shall be the Operating Agreament of the Swrviving LLC
The Operating Agreement shall be amended as follows:

i The cifective date of the Operating Agieement shall be ag of October 18,
2006

ii Section 1.1 of Article [ of the Operating Agreement shall be amended in its
entitety to read as follows; “The Company has besu oxganized as a Fiorida
limited liability corapany undet end pussuant to the Flotida Limfted Lisbility
Company Act (the "Act") by the filing of Articles of Organization with the
Florida Secretary of State.”

it Al seferences to the Stats of Michigan shall be replaced with a refesence to
the Stats of Florida

iv Section 14.7 of Article XIV shall be amended in its entirety to read as follows:
“This Agreement shall be govemed by the laws of the State of Fiorida ™

4. FILING OF AGREEMENT; EFFECTIVE DATE
a To cause the Merger to becoms effective, a copy of this Agreement will be §lad with
(i) the Michigan Departroent of Labor & Economic Growth Bureau of Commeicial

Services, pursuant to and in sccordanee with the Michigan Act and (ii) the Florida
Secretary of State Division of Corporations, pursuant to and in accordance with the

Florida Act

b The effective date and time of the Merger (the "Effective Date*) shall bs October 18,
2006,

5. ADOPTION AND APPROVAL

This Agteement has been adopted and approved, without a meeting, by the wiithen consent of all of
the Manegas and Members of UL-FL and the Manage:s and Members of UL-MI in accordance
with the provisions of the Michigen Act and the Florida Act, ps is appropriate

The Surviving LLC will ba responsible for 21l fees and fianchise taxcs
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6. COPIES OF THIS AGREEMENT

An original, executed copy of this Agreement will remain on file at UL-FL's principal place of
business, the addiess of which is 721 Fast Avenue Norih, 5t Petersburg, Flerida 33701, and upon
request and without cost, UL-FL shall furnish a copy thereof to any member of UL-MJ or UL-FL

7. MERGER PERMITTED UNDER MICHIGAN AND FLORIDA LAW

This Meage: is pexrnitted under, and has been effectuated in accordance with, the Jaws of the State
of Michipen and the State of Florida

INTENDING 10 BE LEGALLY BOUND, the undersigned have exscuted this Agreement, Plan
and Certificate of Mearges s of date first written sbove

UTICA LEASECO, LLC, 2 Florida
limited liability company

o Ot s

s EXEL. VCE PRES

UTICA LEASECO, LLC, a Michigan
timited liability company

AT
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