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Certificale of Merger QY
For D

Florida Limited Liabllity Company

The following Certificate of Merger is subinitted to merge the following Floride Limited
Liability Company(jes) in accordance with e. 6084382, Florida Statutas,

FIRST: The cxact name, form/entity type, and jurisdiction for each grerging porty are sg

follows; ' S Q4 € ’L’L\
Name \/03 Mﬁmn Form/Bulily Typs
Harbor Beach Acquisiion | LLC Florida ,‘3‘5""* limited liability co

Harbor Beach Acquisition I LLC Flarida Loy ¢ limited liability co
Harbor Baach Acguisition Il LLC Flcrida \&W‘ limited liabllity co
See attached ExhibitA L QXO(JUUWXOG\OI

The cxact name, form/entity 1ypoe, and jurisdiction of the surviying party ace

o9 follows:
Harbor Beach Acguisition IV LLC El_un'da limited liability co

THIRD: The astached plan of merger wi:s approved by esch domnestic corporation,
limited liability compuny, partnership and/or limited partnership that is & party 10 the
morger 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 bf; ctich other busineas entity that
is 3 party to the merger in neceordance with the spplicable laws of the state, country or
Jjuriediction under which such other business entity is formed, orgenized or incorporsted,

FIRTH: If other than the datc of filing, the effective date of the merger, which cannot be
prior to nor roore than 90 days after the dat: this document i3 filed by the Florida
Deparmuent of State:

SDXTH: )f the surviving party is not formid, orgenized or incorporated under the laws of
Florida, the surviver's principal office address in its home state, country or jurisdiction is

as follows:

N/A

SEVENTH; If the survivor is not formed, onganized or incorporated under the laws of
Florida, the survivor agrees 1o pay to any riembers with appraisal fights the amound, 1o
which such members are entitles under 85.(:08.4351-608.43595, F.8.

» 1f the surviving pasty is an out-of-state entity not qualified to tansact
business in this state, the surviving eatity:

a.) Lists the following street and mailing a:ddress of an oifice, which the Florida
Department of State may uee for the purpases of 2, 48,181, F.5,, aro as follows:

Street nddress: N/A

Mailing address:

2of6
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b.) Appoints the Florida Secretary of Stats 1s ila agent for service of processina

NO. 3920

proceeding to enforce obligations of cach I mitad liability company that merged into such

eatity, including any appralsal rights of ity inembers under 55.608.4351-608.43595,

Florida Statutes.
- NINTH; Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Signature(s): Nams of Indlvidual:
See attached Exhibit A
Corporations! Chaiyman, Vice Cheirman, President or Officor

(If no directors selected, slgnatura of incorporaior.)

General partnorships:
Florida Limited Pastnesships:

Signsture of & ganeral partner or authorized person
Signetures of all gencral partners
Nou-Florida Limited Partnershipz:  Signuture of » genera) partper

Limited Liabilisy Companies: Signuture of a merber or authorized representative

Feea: For each Limited Liability Comparty:
For each Corporation:
For erch Limited Partnership:
For sach Genersl Partnership:
For each Other Buginegs Entity:

Jofé

$25.00
$35.00
$52,50
$25,00
$25.00

$30.00

P,
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NO. 3920

PLAN OI! MERGER

PIRST: The exact name, forra/entity type, and jutisdiction for each merging party are as

follows:

Harbor Beach Acquisition ) LLC Flojida limited liability co
Harbor Beach Acguisition Il LLC Florida iimited liability co -
Harbor Beach Acquisition Il LLC Floida limited liabllity co
See attached Exhiblt A '

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

88 follows:
Harbor Beach Acquisition IV LLC Florida limited liability co

THIRD; The terms and conditions of the :nerger are as follows:
See attached Agreement and Flan of Mer

(Attach additional sheet if necessary)
4 0f 6
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EOURTH,

A. The mennor and basis of converting the interests, shares, obligations or other
securities of sach merged party into the interests, shares, obligations or others sociritics
of the survivor, in whole or in par, into cashi or other property is as follows:

See attached Agreement and Plan of Merger

{Attach additiom:] sheet if nacessary)

B. The maaner and basis of converting righits to soquire the interests, shares, obligations
ar other securities of each merged party intp fights to acawjrs 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 Fian of Merger

(Altach additio:ral sheet if necessary)

50f6



JAN. 52009 10:48AM  CORPORATION SERVICE COMPANY 03920 7

FIFTH: Any statements that aro required Iy the laws under which esch other business
enlity is formed, organized, or incorporated are as follows:

See attached Agreement and Plan of Merger

(Altach addition! sheet if necessary)

SIXTH: Other provisions, if any, releting to the merger are 88 follows:

(Attach addltioral sheet if necessary)

6al6
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EXHIBIT A TO CERTIFICATE OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction of each merging panty
are as follows; CONTINUED

Name Ju isdietion Fa tt e
Harbor Beach Acquisition V LLC  Florida limited liebility co

NINTH: Signature(s) for Bach Party:

HARBOR BEACH ACQUISITION TV LLC,
n Florida {imited liability company

By: QPR MeKinley Manager LLC,
& Michigan limited liability company
[t1: Manoger

By:  McKinluy Asspciates, Inc,,
a Michigan corporation
Ite: Manager

@P Polsmelh

s Vice President

HARBOR BEACH ACQUISITION J LLC,
a Florids limited liability company

By: (PR McKinley Manager LLC,
1. Michigan limited Jiability company
lls. Manager

3y: McKinfey Associates, Inc.,
a Michigan corporation
Its: Manager

Y0P R g .

Konneth P, Polsinclli
lis: Vice President
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HARBOL. BEACH ACQUISITION L LLC,
a Florida /imited liability company

By: G’R McKinley Manager LLC,
8 Michigan limited liobility company
i, Manaper

By.  McKinley Associates, Inc.,
8 Michigan corporation
Ity Manager

. D o

NC. 3920 P 9

Kenneth P. Polsinelli
Its:  Vice President

IARBORR BEACH ACQUISITION II[ LLC,
a Florida limited liability compaay

By: CPR McKinley Mansger LLC,
& Michigan limited Jiability company
I'3: Manager

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

1?0200

Keaneth P. Polsinzlli
Ifs: Vice President

HARBCR BEACH ACQUISITION V LLC,
a Ploridi limited liability compeny

By:  (3PR McKinley Manager LLC,
«. Michigan limited liability company
1ts: Manager

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

o D S 00

Kcenneth P, Polsinelil
Its: Vige Pregident
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EXHIBIT A TO LAN OF MERGER

FIRST: The exact name, form/c itity type, and jurisdiotion of each merging party
are 25 follows: CONTINUED

Namz Jursdiction Porm/Bntity Tyne
Harbor Beach Acquisition VLLC  Riorida limited lability co
DETROITI484p28.1
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AGREEMENT AND PLAN OF MERGER
by end among
HARBOR BEACH ACQUISITION I LLC,
a Florida limite! liability company,
HARBOR BEACH ACQUISITION I LLC,
o Florida limltoq] Hability company,
HARBOR BEACH A.CQUISITION IIX LLC,
a Florida limite:] Uability company,
"‘HARDPOR BEACH ACQUISITION V LLC,
8 Florida limite/l ability company,
nd
HARBOR BEACH ACQUISITION IV LLC,
to be rennmed
HARBOR BEACH ACQUISITION LLC,
o Florida limited liability company

THIS AGRBEMENT AND PLAN OF MERGER (this "Agreement”) is mado es of the

. day of January, 2009, by and among HARBOR BEACH ACQUISITION I LLC, & Florida

Fimited liability company (“Company One”), znd HARBOR BEACH ACQUISITION I1LLC, 8
* Flodda limited liability company (*Company ‘'wo"), HARBOR BEACH ACQUISITION IIt

LLC, a Florida limited lability company (“Company Three™), BARBOR BEACH
ACQUISITION V LLC, a Florida limited lisb:lity company (“Company Five"), (Company Oxe,
Company Two, Company Thres and Company Five are collestively, the “Merging Companies”),
and HARBOR BBACH ACQUISITION IV L!.C, a Florida limited lability company (“Harber
Beach" or the “Surviving Company”).

A WHEREAS, the constituent liniited liability companies desire to mezge into &
singte limited liability company.

B. WHERBAS, Horbor Beach is 2. limited liability company duly organized and
existing under the lawa of the State of Flerida.

C.  WHEREAS, Company One i3 1 limited liability company duly organized and
existing under the laws of the State of Florida.

D. 'WHBREBAS, Company Two ig a limited liability company duly organized and
existing under the laws of tho State of Florida,

B. WHEREAS, Company Three i5 a limited lisbility company duly organized and
exisling under the laws of tho State of Florida.

B WHEREAS, Company Five is a limited Habllity company duly organized and
existing under the laws of the State of Florida.

G.  WHEREAS, the members and the managers of the Merging Companies and the
Surviving Company have by resolution unanimously approved this Agreement and declared it to
be in the beat interests of their respective entilies that the Merging Companies merge into the
Surviving Company and the separsto existenco of every constituent limited linbility company
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except the Surviving Company ceases, in the manner and upon the terms and conditions
hereinafler set forth and with the effect provided by and pursuant lo the applicable provisions of
the Florida Limited Liability Company Aet (thz “Act”), which laws permit the merger herein
contemplated,

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of
the parties herelo, being duly approved by the Jurviving Company and the Merging Companies,
this Agreement and the terms hereof, tuken tog ether with any sctions required or permitted to be
teken herein, are hereby determined and sgreedl npon as hereinafier set forth:

A.  Compaay One, Company Two, Company Three and Company Five shal),
pursuant to the applicable provisions of the Act, be merged with and into Harbor Beach, with
Harbor Beach a5 the surviving limited liability company.

B. The separate existence of the M erging Companies shall cease at the Rifeotive
Date (as defined below) and the existence of tl:e Surviving Company shall continue unaffecled
and unimpaired by the merger with all of the r. ghls, privileges, immunities and powers and
subjeot to all the duties and lisbilitics of a limiied liability company organized under the Act.

C.  All of the membership interests of Company One, Company Two, Company
Three and Company Five shall, at the Effectivs 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,
&1: of the membership interests of Harbor Beach shall continue unaffected and unimpaired by
merger.

- D, The Artlcles of Organization and the Operating Agresment of Harbor Beach
(together, the “Formnation Documents™), shali »e the Formation Documents of the surviving
company, each in full force and effect, unti! (he same shall be altered or amended as thereln
provided or as provided by law.

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

LLC

B.  The merger shall be effective a1 the close of businass on the date the Certificate of
Merger is filed by the Florlda Department of fitate (the “Bffective Date™).

F. From and after the Bffective Date:

i Title to all real, personal, and other propexty, including all accounts
and debts recoivable, promises to meke contributions, other choses in action, and
any other right or intesest of, o.wned by, belonging 10, or due ta the Merging
Companies is vested in the Surviving Company, without further act or deed and
without reversion or impairment.

ii. Any liabilitles ¢f the Merging Companies shall become the
liabilitics of the SBurviving Corspany.
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lii. Anyproccedings pending agsinst the Merging Companies may be
continwed ag if the merger hiad not occurred or the Surviving Company may be
substituted in the proceeding foi any limited Jiability company whose existence
ceased.

Q.  The Merging Companies agree o the extent permitted by law, from time to time,
as and when requested by the Surviving Compiiny, or by its sucoessors or assigns, to execute and
deliver, or cause to be executed or delivered, all such deeds and instruments, and to 1ake or canse
to bo taken, such further or other action es the fiurviving 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 ui'the Merging Companics acquired by reason of, or
8s a result of, the merger herein provided for, and otherwise to carry out the intent and purposes
hereof. The proper persons of the Merging Companies immediately pmedmg the merger, and
the then current proper persons of the Surviving Company ars authorized, in the nams of ths
Merging Companies and the Surviving Company or otherwise, to take any and all such actiops.

H.  The Surviving Company and th» Merging Companies shall take or cause to be
taken all actions, or do or cause to be done all Ihings necessary, proper, advisable or desirable
under the Act to consummate the raerger and ¢ meke the merger effective in accordance with
this Agreement, including the execution and filing of all such cartificates, decuments,
informsation, returns end other agreements,

I Anything herein to the contrary notwithstanding, this Agreement may be
abandoned &t eny time prior to the Effective Date by action of the members of the Burviving
Company or the Merging Companies, acting £)r any reagon or for no reason. In the event of
such termination and abendonment, this Agrecment shail become vold and have no further effect
without any liability on the part of the Survivig Company or lha Merging Companies or the
members of such entities.

{Remeinder of pag:: intentionally left blank)
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IN WITNESS WHEREORE, the Survivir g Company and the Merging Companics have
caused this Agreement to be sigoed this d_-iay of January, 2009.

SURVIVING COMPANY:

HARBOR BEACH ACQUISITION IV LLC,
a Florida limited liability company

By: GPR Moklinley Manager LLC,
a Michigen limited liability company
1ts: Maneigor

By: McKinley Associatos, Inc.,
a Vlichigan corporation
{t; Manager

o R0

[Cenneth P, Polsinelli
[tls:  Vice President

MERGING COMPANIES:

HARBOR BEA(CH ACQUISITION 1LLC,
a Florida limited liabilily company

By: GPR MaKinley Manager LLC,
a Michigan limited lisbility company
Its; Munager

By: NeKinley Associates, Inc,,
n Michigan corporation

Irs: Manage

By b\é > Q Q‘S
Keoneth P, Polsinelli
Iis;  Vice President
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HARBOR BEACH ACQUISITION (1 LLC,
& Florida limited liability company

By:  GPR Mcklinley Manager LLC,
a Michiga limited labilily company
Its: Manpuger

By:  McKinley Associales, Ino.,
a Michigan corporation
It: Manager

@b e o

Kenneth P. Polsinelli
Its;:  Vice President

ITARBOR BEACH ACQUISITION III 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
I's: Manager

. BP0,

Kenneth P, Polsinelli
Its: Vice President

HARBOR BEACH ACQUISITION V LLC,
& Florida limite] liability company

By: GPR MuKinley Manager LLC,
a Michi zan limited liability company
Its; Maaager

By: McKinloy Associates, Inc.,,
1 Michigan corporalion
fts: Menager

Kenneth P. Polsinelli
[ts:  Vice President

DGTROIT. 34547671



