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SEDONA ACQUISITION III LLC

PLEASE RETURN THE FOLLOWING AS PROOF QF FILING:
CERTIFIED COPY

XX PLATIN STAMPED COPY

CONTACT PERSON: Doreen Wallace

EXAMINER’S INITIALS:



e
crFECTVE DR
Certificate of Merger

For
Flnr:da Limited Liability Company

The following Certificate of Merger is submiited to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes,

FIRST: The exact name, form/entity type, and jurisdiction for each merping party are as

follows: OQ"))\'Z;\ \
Name Y Jusisdiction Form/Bntity Type
Sedona Acquisition | LLC  Florlda LLC
Sedona Acquisition Il LLC Flerida - LLC
v 0"6 g DR\ 24—

SECONI; The exact name, form/entity type, and jurisdiction of the gurviving party are
as follows;

Nameo isdioti Form/Entity Type
Sedona Acquisition Il LLC Florida LLC

THIRD; The attached plan of merger was approved by each domestic cotporation,
limited ixab:lity company, partnership and/or limited parinership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608 617, and/or
620, Florida Statutes,
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FOURTH; The attached plan of merger was approved by each other business enﬁt& that
is a party to the merger in accordance with the applicable laws of the state, country 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 dafe this document is filed by the Florida
Department of Stats:

1ozt laooR

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office acidress in its home state, country or Jurisdiction is
as follows: -

N/A

SEVENTH; If the survivor is not formed, organized or incorporated undsr the laws of
Florida, the survivor agrees to pay fo any members with appraisal rights the amount, to
which 'quch members are entitles undor 55.608.4351-608.433935, F.S.

EIGHTH: If the surviving party is an out-of-state entity not qualified fo transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of s. 43,181, P.8,, are as follows:

Street address: N/A

Mailing address:
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b.) Appoints the Forida Secrstary of State as its agent for service of process in a
proceeding to enforce obligations of each limited liability company that merged into such
antity, including any appraisal rights of its members under s5.608,4351-608,43595,
Florida Statutes.

NINTH: Signeture(s) for Bach Party:

Typed or Printed
Name of Bntity/Orgenization: Signature(s): Name of Individual:
See attached Exhibit A
Corporations: Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporaror,)
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general pariner
Limited Liability Companies: Signature of a member or authorized representative
¥ges: For each Limited Liability Company: $25.00
For sach Corporation: $35.00
For each Limited Partnership: $52.50
For each General Parinership: $25.00
For each Cther Businsss Bntity: $25,00
fied optignnl): $30.00
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PLAN OF MERGER

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

Name

Jurisdiction Form/Entity Type
Saedona Acquisition | LLC  Florida LLC
Sedona Acquisition || LLC Florida LLC

SECOND; The exact nams, form/entity fype, and jurisdiction of the surviving party are
as follows:

Sedona Acquisition it LLC  Florida LLC

‘THIRD: The terms and conditions of the merger are as follows;
See attached Agreement and Plan of Merger

{Attach additional sheet If necessary)
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FOURTH;

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities:
of the survivor, in whole or in part, into cash or other property Is as follows:

See attached Agreement and Plan of Merger

(Attach additional sheet if necessary)

B. The manner and basis of converting rights to acauire the interests, shares, obligations
or other securifies of each merged party into rights 10 a¢quire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

See Attached Agreement and Plan of Merger

{Attach additional sheel |f necessary)
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FIFTH: Any statements. that are required by the laws under which each other business
entity is formed, orgenizad, er incorporated are as follows:

All parties to the merger are Florida entities.

{Attach additional sheet if necessary)

_S_I}_{_'[!;,l_ Other provisions, if any, relating to the merger are as follows:
Article | of the Articles of Organization of the Sedona Acquisition

I LLC, the surviving company, shall be amended to read in its

entirety as follows:

Article | - The name of the limited llabllity company Is Sun Pointe

Lake LLC.

(Autach additional sheet if nacessary)
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EXHIBIT A TO CERTIFICATE OF MERGER

NINTH: Signature(s) for Each Party:

SEDONA ACQUISITION I LLC,
a Florida limited liability company

By:  GPR McKinley Manager LLC,
a Michigan limited liability company
Its: Manager

By:  McKinley Associates, Inc.,
a Michigan corporation
Its: Manager

oyt 0. QA 00

Kenneth P. Polsinelli
Its: Vice President

SEDONA ACQUISITION I LLC,
a Florida limited liability company

By:  GPR McKinley Manager LLC,
& Michigan limited lability company
Its: Manager

By:  McKinley Associates, Inc.,
a Michigan corporation
Its: Manager

o &5 0. Q00

Kenneth P, Polsinelli
I1s: Vice President

DBETROIT. 32176073
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SEDONA ACQUISITICN H LLC,
a Florida limited liability company

By:

GPR McKinley Manager LLC,
a Michigan limited liability company
Its: Manager

By:  McKinley Associates, Inc.,
a Michigan corporation
Its: Manager

o0 PQ.L._ 00,

Kenneth P. Polsinelli
Its: Vice President



AGREEMENT AND PLAN OF MERGER
by and among
SEDONA ACQUISITION I LLC,

a Florida limited liability company,

SEDONA ACQUISITION II LLC,

a Florida limited liability company,

and

SEDONA ACQUISITION IIT LLC,

to be renamed
SUN POINTE LAKE LLC,
a Florida limited liability company

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made as of the

. .al day of August, 2008, by and among SEDONA ACQUISITION 1 LLC, a Florida limited

liability company (“Company One”), and SEDONA ACQUISITION II LLC, a Florida limited

liability company (“Company Two™), (Company One and Company Two are together, the

“Merging Companies”), and SEDONA ACQUISITION III LLC, a Florida limited liability
company (“Sun Pointe” or the “Surviving Company™).

A, WHEREAS, the constituent limited liability companies desire to merge inio a
single Jimited liability company.

B. WHEREAS, Sun Pointe is a limited liability company duly organized and existing
under the laws of the State of Florida.

C. WHEREAS, Company One is a limited liability company duly organized and
existing under the laws of the State of Florida.

D, WHEREAS, Company Two is a limited liability company duly orgenized and
existing under the laws of the State of Florida.

E. WHEREAS, the members and the managers of the Merging Companies and the
Surviving Company have by resolution unhanimously approved this Agreement and declared it to
be in the best interests of their respective entities that the Merging Companies merge into the
Surviving Company and the separate existence of every constituent limited liability company
except the Surviving Company ceases, in the manner and upon the terms and conditions
hereinafier set forth and with the effect provided by and pursuant to the applicable provisions of
the Florida Limited Liability Company Act (the “Act”), which laws permit the merger herein
contemplated,

NOW, THEREFORE, in congideration of the premises and of the mutual agreement of
the parties hereto, being duly approved by the Surviving Company and the Merging Companies,
this Agreement and the terms hereof, taken together with any actions required or permitted to be
taken herein, are hereby determined and agreed ypon as hereinafier set forth:

DETROIT.3216217.5




A. Company One and Company Two shall, pursuant to the applicable provisions of
the Act, be merged with and into Sun Pointe, with Sun Pointe as the surviving limited liability
company. :

B. The separate existence of the Merging Compenies shall cease at the Effective
Date (as defined below) and the existence of the Surviving Company shall continuc unaffected
and unimpeired by the merger with all of the rights, privileges, immunities and powers and
subject to all the duties and liabilities of a limited liability company otganized under the Act.

C. All of the membership interests of Company One and Company Two shall, at the
Effective Date, by virtue of the merger and without any action on the part of the holders of such
membership interests, be cancelled and cease to exist, All of the membership interests of Sun
Pointe shall continue unaffected and unimpaired by the merger.

D. The Articles of Organization and the Operating Agreement of Sun Pointe
(together, the “Formation Documents™), shall be the Formation Documents of the surviving
company, each in full force and effect, until the same shall be altered or amended as therein
provided or as provided by law,

The Articles of Organization of the Surviving Company shall be amended as follows:

Article Y — The name of the Limited Liability Company is Sun Pointe Lake LLC.

E. The merger shall be effective at the close of business on the date the Certificate of
Merger is filed by the Florida Department of State (the “Effective Datc”).

F, From and after the Effective Date:

i Title to all real, personal, and other property, including all accounts and debts
receivable, promises to make contributions, other choses in action, and any other right or interest
of, owned by, belonging to, or due to the Merging Companies is vested in the Surviving
Company, without further act or deed and without reversion or impairment.

i, Any liabilities of the Merging Companies shall become the liabilities of the
Surviving Company. '

iti.  Any proceedings pending against the Merging Companies may be continued as if
the merger had not occurred or the Surviving Company may be substituted in the proceeding for
any limited liability company whose existence ceased.

G. The Merging Companies agree to the extent permitted by law, from time to lime,
as and when requested by the Surviving Company, or by its successors or assigns, to execute and
deliver, or cause to be executed or delivered, all such deeds and instruments, and to take or cause
to be taken, such further or other action as the Surviving Company may deem necessary or
desirable in order to vest in and confirm to the Surviving Company title to, and possession of,
any property, bank accounts, assets or rights of the Merging Companies acquired by reason of, or
as a result of, the merger herein provided for, and otherwise to carry out the intent and purposes
hereof. The proper petsons of the Merging Companies immiediately preceding the merger, and

2
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the then current proper persons of the Surviving Company are authorized, in the name of the
Merging Companies and the Surviving Company or otherwise, to take any and all such actions.

H. The Surviving Company and the Merging Companies shall take or cause to be
taken all actions, or do or cause to be done all things necessary, propet, advisable or desitable
under the Act to consummate the merger and to make the merger effective in accordance with
this Agreement, including the execution and filing of all such certificates, documents,
information, retums and other agreements.

L Anything herein to the contrary notwithstanding, this Agreement may be
abandoned at any time prior fo the Effective Date by action of the members of the Surviving
Company or the Merging Companies, acting for any reason or for no reason. In the event of
such termination and abandonment, this Agreement shall become void and have no further effect
without any liability on the part of the Surviving Company or the Merging Companies or the
members of such entities.

[Remuainder of puge intentionaily left blunk]

DETROIT.3216212.5



IN WITNESS WHEREOF, the Surviving Company and the Merging Companies have
caused this Agreement to be signed this 3 day of August, 2008,

SURVIVING COMPANY:

SEDONA ACQUISITION Il LL.C,
a Florida limited Jiability company

By: - GPR McKinley Manager LLC,
a Michigan limited liabilily company
Its: Manager

By: McKinley Associates, Inc.,
a Michigan corporation
Its: Manager

. 45 el

Kenneth P, Polsinelli
Its: Vice President

MERGING COMPANIES:

SEDONA ACQUISITIONILLC,
a Florida limited liability company

By:  GPR McKinley Manager LLC,
a Michigan limited liability company
Its: Manager

By:  McKinley Associates, Inc,,
a Michigan corporation
Its: Manager

Kenneth P, Polsinelli
Its: Vice President

DBTROIT 32162175
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SEDONA ACQUISITION ITLLC,
a Florida limited liability company

By:  GPR McKinley Manager LLC,
a Michigan limited liability company

Its: Manager

By:  McKinley Associates, Inc.,
a Michigan corporation
lis: Manager

o 0040,

Kenneth P. Polsinelli
Its: Vice President



