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N

Certificate of Merper
For :
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the followmg Flonda Limited
Liability Company(ies} in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for sach merging party are as
follows: i

Namg - Jurisdiction Form/Entity Type

Portfolio Property Magsgament of Califorois, LLC  Florida wqd 3 (ﬂ I (4 ()Ll..lmlwd Liability Company

PPM Parking Muu;mmt Global, LLC  Florida qu - [p 8q5¢\miwd Liability Compuny

Portfvifo Property Managsment of Michigun, LI.C Michigan Limited Liability Company

'FPM Puaciing Management of Michigan, LLC Michigun Limited Liability Company

SECOND: The exact name, form/entity type, and jurisdiction of the gurvlving party are
as follows:

Name Jurisdiction Form
Portitio Property Managemen: Giobal, LLC Florida w q 3 U, 5?*1.1::1:&:& Lmblhty Campany

THIRD: The sttached plan of merger was approved by each domestic corporation,

limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.

1of6

FLUSS » (20002003 © 7 Wysais) Sulina




FOURTH: The attached plan of merger was approved by cach other business entity that
isa party is a party lo the merger It accordance with the applicable laws of the state, couatry or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida

Department of State:
December 31, 2008 at 11:59 pm

SIXTH: Ifthe sumvmg party is not formed, orgamzcd or incorporated under the laws of
Florida, Florida, the survivor's principal office address in its home state, country or jurisdiction is

asﬁmow9
N/A

SEVE : If the survivor is not formed, orgamzed or incorporated under the laws of
Flonda, the survwor agrees o pay to any members with apprajsal rights the amount, to

which suqh members are entitles under 55.608. 4351-608.43595, F.S,

EIGHTH: Ifthe surviving party is an out-of-state entity not qualified to transact
businoss in this state, the surviving entity:

2.} Lists the following street and mailing address of an offics, which the Florida
Departinent of State may use for the purposes of s, 48,181, F.S., are as follows:

NFA

Sirect address:

Mailing address;
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b.) Appoints the Florida Seorstary of Btate as its agent for servics of process in a
procesding to enforce obllgations of each limited linbility compemy that merged into such
ontity, inclnding auy appraisal rights of {ts members undor 53,608,435 1-608.43595,

Flovida

NINTH; Sigoatara(s) for Bach Party:
) ' Typed o Printed
Name of Batlty/Osganization: # Name of Individual:
vammmﬂmhuq . Chauncoy C. Magfiold
PFM Parking Managsmeot Global, LLO Chamevy C. MayBokd
Porsalo Proporty Megerest of Michigan, 7 7" Chasmcey C. Maybd
&
PPN Purking Masngeraon of Bichigay, LLG / Chaunowy G, Maylitld )
Yorifulv Property Maangsmat Glabsd, LLC M’V/ Cheuriony C. Mayfield
Corpomtions: Chalrman, Vice Chairsdian, President or Ofﬂcar
(&f no directors selected, signatmre of Incorporator.)
General partnershipe Signaturoof & general partner 0r duthorized person
Florida Limitad P;cr:msbtps: s glgnann‘ca ?’fu! gonelul parners - .
Non-Florids Limitcd Partporships:  Sigaature of  genoral partner
Limited Llablllty Cotmpantes; Signatits of a thembe or authorizcd npmsnmlva X
" PFegy Foreach Lisitod Liabllity, Company: $25.00 ' '
For cach Corporation; $35.00
For each Limlted Partnership: © o $52.50
For each Generel Partnership: 525,00
Far cach Other Business Bntity: $25.00
*$30,00 -

Cartified Copy (sptignal:.
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PLAN OF MERGER

FIRST:
follows:

The exact name, form/entity type, and jurisdiction for cach merging party are as

Jurisdiction Eomy/Entity Typé

Flodts LD 3l oY  Limics Liabitity Corapany

Nume
Partfolio Proporty Mesagement of Califorals, LLC
PFPM Parking Munagement Global, LLC ~ Flori” LbT- (gﬂbl'j‘{ + Limited Liability Company
Porifolio Praperty Munugoment ofjmlciusnn. LLe .M.inhigm Limjrext Liability Company
PPM Puwking Management of Mishizan, LLC Mickigun Limited Liability Compuny

SECONI): Ths exact name, form/entity type, and jurisdiction of the surviving party are

las follows:

Name

Portiolio Pm;eru Management (lobel, LLC

]

_g_dm_nm@ Form/Eatity Typs
floritn LD« (J)Bl Limited Liability Compuny

THIRD: The terms and conditions of the merger are as follows:

See attuched Agreernent and Pinn of Merger

.

{Attach additional sheet if nacessary)
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FOURTH:
A, Ths manner and basia of converting the interests, shares, obligations or other
seourities of each merged party into the interests, shares, obligations or others securitics

of the surviver, in wholc or in part, into cash or other property is as follows:

Sec attuched Apgreement und Plan of Mesger

{Artach additional sheet if necessary)

B. The manner and basis of convmi.ng'rigts to_acquire the interests, sharcs, obligations
or other securities of each merged party into rights 16 acquirg the interests, shares,

obligetions or others securities of the survivor, in whole or in part, into cash or other

property is as follows;
Soeartached Agresment and Plan of Merger

{Attach additional sheel if nacessary)
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FIFTH: Any statements that are required by the laws under which cach other business
entity is formed, crganized, or incorporated ars as follows:

See altachod Agreument and Plan of Morger

(Attach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger ere as follows:

Ses attached Agreement and Plun of Merger
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, made as of Decemcber s, 2008, is among
(2) Portfolio Property Managemnet of Michigan, LLC (“Michigan LLC"), a Michigan limited

liability corapany,

(b) PPM Parking Management of Michigan, LLC (“Michigan Parking LLC"), & single
member Michigan limited liability company,

(¢) Portfolio Property Management of California, L1.C (“California LLC"), a Florida limited

Liability company,
(d) PPM Parking Managetment Global, LLC (“Florida Parkmg LLC"), & single member-
Florida limited liability company (the foregoing four envities each a “Merging L1.C” and

collectively, the “Merging LLCs™),
{¢) Portfolio. Property Management Global, LLC (*PPM Global LLC” or the “Surviving
LLC"), a Floridg limited liability company,
and joined in by all the members of each such entity.
WHEREAS, the Florida Limited Liability Company Act (the “FLLCA”), Fla, Stat
§608.438(1)(2). permits the merger of one or more domestic or foreign limited liability
companies with and into a damestic Hmited linbility company.

WHERRBAS, (i) Florida Parking LLC and its sole member, (i) California LLC and all of
its members, (iii) Michigan Parking LLC and its sole member, and (iv) Michigan L.LC and all g{
its members bweby unanimously approve the merger of thelr respective Merging LLC into PPMU:
Global LL.C in accordance with this Agreement and Plan of Merger, the FLLCA and the rT-:’
MLLCA, and to consolidate the ownership of the properties and other assets owned by the 3>

respective Merging LLC into PPM Global LLC,

- WHEREAS, PPM Globa! LLC and all of its members hereby unanimously approve the
merger of all of the Merging LLCs into PPM Global LLC in accordancc with this Agreement and

Plan of merger, the FLLCA, and the MLLCA.
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, it is hereby agreed as follows:

1, Pursuant te this Agreement and Plan of Merger, effective on December 31, 2008 at
11:59pm (the "Effcctive Date"), each of the Merging LLCs is to be and is, without any further
documents, filings or other actions, merged (the "Merger®) with and into PPM Global LLC upon
the terms and conditions hereinafier set forth. It is agreed that PPM Global LLC shall be the

resulting and surviving entity for purposes of the FLLCA and the MLLCA, as the successor

WHEREAS, the Michigan Limited Liebility Company Act (the “MLLCA"), Mich.
Comp. Laws §450.4705(1), permits the merper of a domestic limited lability company with a.nd%‘ <
into a foreign limited Liability company, if permitted by the law of the jurisdiction under which “3 —
such forsign limited hablluy company is organized. . érfr_j ~
B3E N T
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L]

" LLC will be included as part of the interests held by the five members of PPM Global LLC @E‘;
*

under the FLLCA to California LLC and Florida Parking LLC, and as the suécessor under the

MLLCA to Michjgan LLC and Michigan Parking LLC, and PPM Global LLC shall be the
continuation thereof. As of the Effective Date, the separate existence of each of the Merging

LLCs shall cease.

2. Upon the Effective Date, the interests of the five members of the Surviving LLC shall be
the same as their respective interests in that same entity immediately prior to the Merger.

In addition, sinée (i) each of the five members’ percentage interest in Michigan LLC prior
to the Merger is the same as their respective percentage interest in PPM Global LLC prior to the
Merger, and (ii) each of the five members' percentage interest in California LLC prit)r 10 the

Merger is the same as their respective percentage interest in PPM Globat LLC prior o the
Merger, therefore, the respective percentage interests of each of the flve members in Michigan

LLC and California LLC will, upon the Effective Date, be converted into their respective
member interests in PPM Global LIC,

Further, since the sole member of Michigan Parking LLC, namely Michigan LLC, will
merge with and into PPM Global LLC, upon the Effective Date, the interest that Michigan LLG! .,
holds in Michigan Parku:g LLC will be included as part of the interests held by the flve member#-
of PPM Global LLC in the same percentages they hold interests in PPM Global LLC {and alsm_ i

formerly held interests in Michigan LLC). ;,_v’)g: iy
TT‘. - |l
Ty

-

Also since Florida Parking LI.C will merge with and into its sole member, namely PP,M"
Global LLC, upon the Effective Date, the interest that PPM Global LLC holds in Florida Pa@nq

8€:8 by 42 5374,

same percentages they hold interests in PEM Global LLC.

3. An appropriate Certificate of Merger shall be filed with the Secretary of State of the State
of Florida (the “Florida Merger Certificate™), as required by the FLLCA, Fla. Stat. §608.4382(1),
and an appropriate Cestificate of Merger shall be filed with the Secretary of State of the State of
Michigan (the “Michigan Merger Certificate™), as required by the MLL.CA, Mich. Comp, Laws
§450.4703. Each Certificate of Mecrger shall specify December 31, 2008 at 11:59pm to be the

effective date of the merger.

4, No changes to the articles or Orgamzatmn of the Surviving LLC are contcmplated by this
Agreement and Plan of Mesger.

5. No changes to the management of the Surviving LLC are contemplated by this
Agreement and Plan of Merger. The manager of the Surviving LI.C i8 Chauncey C, Mayfield, at

' 1126 5. Federal Highway, Suite 183, Ft. Lauderdale, FL 33316.

6. Pursuant to the Merger and applicable law of the States of Florida and Michigan, as of the
Effective Date, cach Merging LLC shall and does hereby transfer, assign and convey to PPM
Global LLC all of its rights, privileges, powers and franchises and all property and assets, real
and personal, tangible and intangible, of every kind, nature and description, and wherever

-2-
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located, all of which shail be vested in and held and enjoyed by PPM Global LLC from and after
the Effective Dats, and PPM Global LLC shall simultaneously therewith assume and/or take, and
does hereby so assume and take, each Merging LLC's assets and property subject to all liens,
liabilities, encumbrances, restrictions, disabilities, duties and obligations to which they are
subject or by which the respective Merging LLC was bound. To the extent permitted by
applicable law, such conveyance and essumption shall be evidenced solely by the Certificates of
Merger, without further act or deed of either party hereta, The filing of the Certificates of
Merger shall be conclusive evidence of the consummation of the aforesaid Merger and of the

" transfer, assignment and conveyance, and the assumption of all of the assets and Habilities, of
. cach Merging LLC to.and by PPM Global LLC.

All licns, encumbrances and other duties and obligations as to any property of the
Merging LLCs shall be preserved unimpaired, and all such liens and encumbrances and all other
debits, liabilities, duties and other obligations of the Merging LLCs shall attach to and may be
enforced against PPM Global LLC and/or its propertics to the same extent as if such debt,
liabilities, duties and other obligations had been incurred or contracted by it.

Each of the partics hereto agrees to execute such other documents, agreements and other
instruments and to take such other actions as are requested by the other party hereto in order to =
fully evidence and effectuate the purposes of this Agreement and Plan of Merger. Each ofthe <
Merging LLCs hereby grants and shall be deemed to grant to the Surviving LLC an irrevocable =55

fv)

PEB M 02 530,

-

Iy

power of attorney, coupled with an interest, to execute, file and record, as appropriate, all %r -:;;j
certificates, deeds, assignments and other assurances, and to take and do any and all other acts =2 m::, :
necessary or proper, to transfer. assign, convey or otherwise to vast, perfect or otherwise to fﬁc
confirm title to and possession of all of the properties, rights and other assets of each of the = '
Merging LLCs in the Swviving LLC, and otherwise to do any such acts and execute, file and OE"—:’
record such other instruments as may be necessary, convenient or desirable to carry out the Ur'??

purposes and intent of this Agreement and Plan of Merger.

7. This Agreement and Plan. of Merger shall be governed by and interpreted in accordance
with the laws of the State of Florida, and contains the entire understanding of the parties with
respect to the subject matter hereof and may not be mnended modified, altered or varied except

by an agreement In writing excouted by all of the parties.”

8. The effectiveness of this Agreement and Plan of Mezger is subject to the consent and
joinder hereto by the member(s) in each Merging LL;C and the members in PPM Global LLC,

9, This Agreement and Plan of Merger, and the Consent and Joinder which is & part hereof,
may be executed in counterparts, each of which counterparts shall be deemed an origina! of this
Agreement and Plan of Merger and the Consent and Joinder and shall constitute one and the
same instrument notwithstanding that not all parties have exccuted the same counterpart,

GSOOCS 1432014 ’

i



IN WITNESS WI-IER.BOF the parties hereto hmhy epprove and exeoute this Asmammt
and Plan of Mérger, under seal, in any number of sountarpart vopies, aach of which countarpart - -
o0ses, as of the day and year first above written.

copy shall be.deamed an oviginal foral

hw C.
In his capaclty as;
Mmager and Member of Portfolio Property Managmmt Global Lc
Manager and Member of Porifblio Property Management ofCalifnmia LiC
Munager and Member of Portfolld Management of Mickigan, LLC
Manager of PPM Parking Managument of Michigan, L1.C
Mansger of PPM Perking Managoment Global, LLC '

" In her wp&o:ty : - -
Mombor of Portfolic Property Management Global, LLC Zr o
Member of Portfulia Propesty Managemextt of California, LLC =292 B

ber of Partfolio Prop Mnnagumntowahga.n.LLC %‘%_; r::) .
[ ﬁ; = :Q’
N - i1~ e
. { &\ﬁ. M 74 I Z {: '-Cr% o i’TE;
-V Aligia M, Diez 2, =
B P
CBA @

In her capacity as:
Member of Partfolio Properly Mana.gemem Global, LIC
Membes of Portfollo Property Management of Californin, LLC
Member of Portfolio Proparty Management of Michigan, LLC

Ww.

In his ¢apeci '
Member of Portiolic Property Management Globul, LLC
Member of Portfollo Property Management of California, LLC
Member of Portfolio Property Management of Michigun, LLC

In his capacity as:
Member of Portfolio Property Management Giobal.
-Member of Portfolio Property Managemoent of California, LLC

Member of Portiolio Property Management of Michigan, 1LLC
Signalurs Pags (o ASSaRIL B Flon of Mare!
i
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Consent nd Joinder

) Agreoment un.d Plan of Mérger
Dated a5 of Decamber 1,3, 2008
between

PORTFOLIO PROPERTY MANAGEMENT OF MICFIGAN, LLC ("Miclﬂgan I.LC").

PFM PARKING MANAGEMENT OF MICHIGAN, LLC (“Michigan Parking LLC™),
PORTFOLIO PROPERTY MANAGEMENT OF CALIFORNIA, LLC (“Californ{a LLC™),
FPM PARKING MANAGEMENT GLOBAL, LLC (“Florida Parking LLC™)

PDRTFO]‘.}IOJ’RDPERTY MANAGEMENT GLOBAL, LLC ("FPM Global LLC")

The undersigned, btmgﬂm:nnmbmoﬂﬁchxganlm themumbmofMiolugan

Pm LLC,; the menbers of California LLC, the members of Flofida Pading LLC, and the
members of PPM Global I.JJC, heseby acknowledge and consent to the ufumald Agreement and

Plan of Merger.

' &y
Portfoiic Propm‘w Management of Michigan, LLC

Portiolio Property Management of California, LLC
Portfolio Property Maaagement Global, I..LC}

s A o T,

Name: Majsha L,
Portfolio Ppopecty M of Michigan, LLC .
. Portfolio Bty Managmmt of California, LLC
lio Property Managemsnt Globel, LLC
e .
. By r ’Fb_
Nuatnd: Alivia M, Diaz, as a Member of; '
Partfolio Property Managoment of Michigan, LLC

Purtfolio Property Manegemant of Californie, LLC
Portfolio Property Management Global, LLC

lgatios FgB t Conment wad Jeindey 1o Agrooriuct und Pl of Margas
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Portt'ollo Proparty Management of Michigan, LLC
Portfolio Property Managerasnt of Culiforpls, LIC
Portfolio Property Management Global, uc -

By: .
Namse: Blalr Ackman, as a Member of!
Portfolio Property Management of Michigan, LLC-
Portfolio Property Management of Californis, LLC
Portfollo Pmpetty Management Globa!. LLC

SRS Prgs ka Tonsent M Joinkr ta Agrésnant and Plu of Margor
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