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H 0 NIGMAN : Gayle C. Aiken

(313) 465-7208
Fax: (313) 465-7209
gaiken@honigman,com

. HoniEman Miller Scilwartz and Cohn LLP
Attorneys and Counselors

Via Federal Express
August 14, 2008
Florida Department of State
Division of Corporations
Registration Section -
Clifton Building FLos
2661 Executive Center Circle ;f = "7
Tallahassee, Florida 32301 To 7 e
(S - T
L N 2 X
Re:  Certificate of Merger for Czech-Slovak LLC '(fi v B O§T]
To Whom It May Concern: oo =T
22 )

P I
Enclosed for filing is a Certificate of Merger with Plan of Merger and Agreefent and
Plan of Merger for Czech-Slovak LLC.

This is also a request for one certified copy of the filed Certificate of Merger with Plan of
Merger and Agreement and Plan of Merger for Czech-Slovak LLC.

We have enclosed our check in the amount of $80.00 to cover the filing and certified
copy fees.

If you have any questions, please contact me at (313) 465-7208.
Very truly yours,
HONIGMAN MILLER SCHWARTZ AND COHN LLP

e

Gayle iken
Paralega

Enclosures

DETROIT.3272642.3

2290 First National Building - 660 Woodward Avenue - Detroit, Michigan 48226-3506
Dertroit - Lansing - Oakland County ' Ann Arbor



Certificate of Merger
For

Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608 4382, Florida Statutes. .

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

follows:
Name Jurisdiction Form/Entity Type

Michigan LLC

Czech-Slovak LLC

SECON]); The exact name, fohn/enﬁty type, and jurisdiction of the gurviving party are
as follows: ' '
Name L uris

Czech-Slovak LLC

THIRD: The attached plan of merger was approved by sach domestic corporation,
limited liability company, partnership and/or limited partmership that is & 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 entity 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 date this document is filed by the Florida
Department of State: :

SIXTH; If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows: .

N/A

"SEVENTH: If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay 10 any members with appraisal rights the amount, to
which such members are entitles under s5.608.4351-608.43595, .S,

—.{
Fren 2
. - B
EIGHTI.I; If: the surviving party is an.out-of-state entity not qualified to transact b = [ “ﬁ
business in this state, the surviving entity: R
' : W TS e
a.) Lists the following street and maiting address of an office, which the Florida A i, _
Depariment of Siate may use for the purposes of 5. 48,181, F.S., are as follows; MR T 1 { ﬂ
Street address: N/A gz & I
. . g P T

Mailing address:
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b.) Appoints the Florida Secretary of State as its agent for service of processin a
proceeding to enforce obligations of each limited liability company that merged into such
entity, including any appraisal rights of its members under s5.608.4351-608.43595,
Florida Statutes. :

NINTH: Signature(s) for Each Party:

. Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual:
See attached Exhibit A
Corporations: Chairman, Vice Chairman, President or Officer
' (If no directors selected, signature of incorporator.)
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general pariners
Non-Florida Limited Parmerships:  Signature of a general partner
Limited Liability Companies; Signature of & member or avthorized representativg_{
= O
. e (s )
: T o 9
Fees: For each Limited Liability Company: $25.00 EE == T
For each Corporation: $35.00 Pl
For each Limited Partmership: $52.50 i P
For each Goneral Parinership: $25,00 Men O ":ﬂ
For each Other Business Entity: $25.00 L=
O e e
| S» 5, I
oM g
Certified Copy (optional): $30.00 ¥

Jofé



EXHIBIT A TO CERTIFICATE OF MERGER

NINTH: Signature(s) for Each Party:

CZECH-SLOVAK LLC,
a Florida limited liability company

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

Its: Manager

By: McKinley-4
a Michifz
Its: Mdnhger

By:

Leslie Lyon Smith
Its: Vice President and Secretary

CZECH-SLOVAK LLC,

—
a Michigan limited lizbility company E?ﬂ &
[l >
o 8 —
By: GPR McKinley Manager LLC, Tl @
a Michigan limited liability company 9 >
. Its: Managet ;.:qﬁ -
By: A
"ad
2

heslie¥ynh Smith

Its: Vice President and Secretary

DETROIT.3265938.1
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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
Czech-Slovak LLC Michigan LLC

SECOND: The exact name, form/entity type, and junisdiction of the gurviving party are

as follows:
" Name Jurisdiction Form/Entity Type
Czech-Slovak LLC Florida LLC

‘PHIRD; The terms and conditions of the merger are as follows:

See attached Agreement and Plan of Merger.
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(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 socurities -
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 securities of each merged party into rights 1o acguire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

v 2
T Co
- £ = o
See attached Agreement and Plan of Merger. =& .
| | =
T
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(Attach additional sheet if necessary)
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FIFTH: Any statements that are required by the laws under which each other business
entity is formed, organized, or incorporated are as follows: '

See attached Agreement and Plan of Merger.

(Attach additional sheet if necessary)

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

N

AT
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{Atiach additional sheel if necessary)
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. =1
AGREEMENT AND PLAN OF MERGER - =4
by and between 5
CZECH-SLOVAK LLC, ol
a Michigan limited liability company, EE
and e

3

VG014
EA AR

CZECH-SLOVAK LLC,
a Florida limited liability company

St Hd 81 ONY 6D
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_ THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made as of the
V=, day of August, 2008, by and between CZBCH-SLOVAK LLC, a Michigan limited
liability company (“MyCzech” or the “Merging Company™), and CZBCH-SLOVAK LLC, a
Florida limited liability company (*Czech” or the “Surviving Company”).

A.  WHEREAS, the constituent limited liability companies desire to merge into a
sipgle limited liability company. _ ‘

B. WHEREAS, Czech is a limited liability company duly organized and cxisting
under the laws of the State of Florida,

C. WHEREAS, MyCzech is a limited liability company duly organized and existing
under the laws of the State of Michigan,

D. WHEREAS, the members and the managers of the Merging Company and the
Surviving Company have by resolution unanimously approved thig Agreement and declared it to
be in the best interests of their respective entities that the Merging Company 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
hereinafter set forth and with the effect provided by end pursuant to the applicable provisions of
the Michigan Limited Liability Company Act (the “M] Act”) and the Florida Limited Liability
Company Act (the “Act™), which laws permit the merger herein contemplated.

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

A.  MyCzech shall, pursuant {o the applicable provisions of the M1 Act, be merged
with and into Czech, with Czech as the surviving limited liability company.

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



unimpaired 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 organized under the Act. -

C. All of the membership interests of MiLancelot 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 Lancelot shall
continue unaffected and unimpaired by the merger.

. D. The Articles of Organization and the Operating Agreement of Lancelot (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.

E. The merger shall be effective, for accounting purposes only, as of January 1, 2008
(the “Effective Date™).

F. From and after the Effective Date:

1. 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 Company is vested 3. the -,
Surviving Company, without further act or deed and without reversion or impﬁiﬁ;ﬁﬁeng

. P

P
il. Any liabilities of the Merging Company shall become the liabilities of?]}'e il
Surviving Company. wr @D
Mo g
11, Any proceedings pending against the Merging Company may be continied as';ff
the merger had not occurred or the Surviving Company may be substituted in @é‘; s
proceeding for any limited liability company whose existence ceased. Qn on
G. The Merging Company agree to the extent permitted by law, from time to time, 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

-destirable 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 Company 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 persons of the Merging Company immediately preceding the merger, and the
then current proper persons of the Surviving Company are authorized, in the name of the
Merging Company and the Surviving Company or otherwise, to take any and all such actions.

H. The Surviving Company and the Merging Company shall take or cause to be
taken all actions, or do or cause to be done all things necessary, proper, advisable or desirable
under the MI Act and 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, returns and other agreements,

e
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without any liability on the part of the Surviving Company or the Merging Company or the
members of such entities.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Surviving Company and the Merging Company have
caused this Agreement to be signed this_ |5 day of August, 2008,
SURVIVING COMPANY;

CZECH-SLOVAK LLC, _
a Florida limited liability company

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

Its: Manager
By:
Its: Vice President and Secretary
—
MERGING COMPANY: =
] w‘, e u.t:‘;;-vr
CZECH-SLOVAK LLC, %E; 5 . “]
a Michigan limited tiability company ;Egr = o=
By: GPR McKinley Manager LLC, '":9 = i
a Michigen limited liability company N
Its: Manager 2=y -
} g‘n .0

By:

Its: Vice President and Secretary
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