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CERTIFICATE OF MERGER
OF
BS & BL PROPERTIES LLC,

& Michigan limited liability company
(the “Constituent Company™)
AND
BS & BL PROPERTIES LLC,

a Florida limited liability company
(the “Surviving Company™)

The following certificate of merger is being submitted in accordance vith Section 608.4382,

Florida Statutes,
FIRST: The exact name, form/entity type, and jurisdiction 151 each merming party
are as follows:
Name: Turisdiction Form/} ntity Type
BS & BL PROPERTIES L1LC Michigan Limite § liability company

Michigan ID Number: B4509L

SECONY); The exact name, form/entity type, and jurisdiction fr each surviving party

are as follows:
Neme and Street Address Jurisdiction Form/ >ntity Type
BS & BL PROPERTIES L1.C Florida Limite d lisbility compagy ...
503 Nogh Lane g
Key West, Florida 33040 A 53 s
I
Florida Document/Registration Nuraber:  L10000120151 Ol =y
e o T
THIRD: The attached Plan of Merger (attached hereto as Exhibit A) rheets i
requirements of Section §08.438, Florida Statuies, and was approved by ke Surviving %oglpa&} .
in accordance with Chapter 608, Florida Statutes. SoN
>
FOURTH: The atiached Plan of Merger was approved by the  Jonstituent Company in
accordance with the applicable laws of the State of Michigan, the jurisd ction under which such
Constituent Company is organized.
FIFTH:  The Surviving Company has obtained the written consant of its members
10 this merger in accordapce with Section 608.4381, Florida Statutes.
H10000254543 :
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SIXTH: The Constituent Company has obtained the written consent of its members
10 this merger in accordance with the Jaws of the Stare of Michigen, the jorisdicti »n umnder which
such Constituent Compary is organized.

SEVENTH: The merget is permitted under the laws of all applicable jur sdictions and is
not prohibited by the agreement of any operating agreement or the repulatior s or articles of
crganization of any limited lability company that s & party to the merger.

EXGHTH: The merger shall become effective es of the |20 _ day o " Degeralnel”
2010 (the “Effectiye Date”).

NINTH: - The Certificate of Merger complies with and was cxecute | in aecordancs
with the laws gf the State of Florida.

CONSTITUENT COMPANY:

BS & BL PROPERTIES 11.C, a Michigan
limited Lability company

fsd D. Van Gilder, Mafthge:

SURVIVING COMPANY:

BS & BEL PROPERTIES LLC 3 Florida
lrmived liebility cormpany

By: i)

D, Van Gilder,

-.2_ hd TIPS in  e—— —_—
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EXHIBIT A
PLAN OF MERGER

Separately aitached.

H10000254543 :
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PLAN OF MERGER

This Plan of Merger (the “Plap™) is execwted as of the L1 day of Nof mbeC”_, 2010
(the “Execntion Date”) md provides for the merger of BS & BL PROPEF TIES LLC, a
Michigan lmited Hability company (the “Canstituent Company™), with and ino BS & BL
PROPERTIES LLC, 2 Florida limited liahility company (the “Suryiving Compai ™).

RECITALS:

WHEREAS, the members of the Constituent Corapany and the Surviving Company have
determined that the merger of the Constituent Company with and ito the Sun iving Compgn)'
(the “Merger™) would be advantageous and beneficial to each of the limited liak lity companies;
and

WHERFEAS, The members of the Constituent Company have consentes 10 the Merger
upon the terms and conditions and in the manner set forth in this Plan in acco dance with the
Michigan Limyited Lishility Company Act, including withour limitation: Section 702 thereof; and

WHEREAS, the members of the Surviving Company have consented 1o t1¢ Merger upon
the tenms and conditions and in the manner set forth in this Plan in accordance vith the Florida
Limited Liability Company A¢Y, including without limiration Florida Smanites Sect on 608.4381.

NOW, THEREFORE, in consideration of the covenmmts and agreemen s of the parties
herein contained, the partles hereto agree as follows;

1. Recitals, All of the foregoing recirals are wue and correct.

2. Merger. The Constiruent Company shall be merged with and in o the Surviving
Company, the separate existence of the Constituent Company shall ccase ani the Surviving
Company shall be the surviving limited liability company.

3. Effcctive Date. The Merger shall become effactive on the i‘&' vay OfM
2010 ut 8:00 am. Eastern Standard Time (the “Effective Date™).

4, Mempbership Interests. On the Effective Date, by virte of he Merger and
withour [urth¢r action or deed by or on behalf of the Constituent Compan; . the Surviving
Company or any of the memmbers thereof, all currently issued and outstanding mes 1bership units of
the Surviving Company immedjatety prior to the Mearger shall rernain outgtanding and each of the
merbership onits of the Constituant Company lszued and outstanding imrnedia:ely prior to the
Metger shall be canceled and extinguished. '

5. Articles of Ovganization and Operating Asreement of Surviving Company.
The Articles of Qrganization and Operating Agresment of the Surviving Cormpa iy shall continue

to be the Articles of Organization and QOperating Agreement of the Surviving ¢:ompany on and
after the Effective Date.

6. Effect of Mexper. On the Effective Date, the separate existence of the
Constituent Company shall cease, and the Surviving Company sball succsed o all the rights,
privileges, immunities, and fanchises, and to all the property, real, perscnal a1d mixed, of the

H10000254548 :
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Constituent Company, without the necessity for any separste transfers and withot ¢ further act or
deed. The Swviving Company shall thereafter be responsible and liable for al[ Labilities and
obligations of the Constituent Company, and nefther the rights of creditors nor 1 ny Tisns on the
property of the Constituent Company shall be impaired by the Merger. 1f at an - time after the
Effective Date the Surviving Compayny shall consider or be advised thar any dee 's, bills of sale,
BXRiPTUNENtS OF ASSUrances Of any other acts or things are necessary, desirable or propér (a) to
vest, perfect or confirm, of record or otherwise, in the Surviving Company, it: night, tie or
intcrest in, 0 or under any of the rights, privileges, powers, franchises, properties or assets of the

- Constituent Company acquired or 10 be acquired a3 8 result of the Merger, or { ) otherwise 1o

carry out the putposes of this Plan, the Surviving Company and its officers and d rectors or their
deslpnees shall be authorized to exeoute and deliver, in the name and on behalf of the Constituent
Company, all deeds, bills of sale, assignments and assurances, and 1o do, in th: name apd on
behalf of the Constimwens Company, all other acts and things necessary, desirat le or proper 10
ves, perfect or confum the Surviving Company's right, thie or mterest in, te or  nder any of the
rights, privilepes, powers, franchises, properties or assets of the Constituent Comy any acquired or
to be acquired a8 a result of the Mexger and otherwise to carry out the purposes o) this Plan.

7 Abandopment. Thig Plan may be abandoned at any time prior o the Effective
Date by the Constituent Company or the Swrviving Company, withour further miei ber action and,
if a Certificate of Merger bas been filed with the Department of State of Florida or the Michigan
Department of Energy, Labor & Economic Growah Bursau of Commercial Sen ices, by filing a
Notice of Abandonment with such Deparmment.

3. Authprity of M s 8 er. Each member and manag ' of each of the
Constituent Compagy and Swrviving Company shall be authorized, at any t me as, in such
manager of member’s sole discretion, it is appropriats, to execute, acknowledge, verify, deliver,
file and record, for and in the name of the Constituent Comparny and the Survivin 7 Company, any
and all docwnents and instruments incloding, without limitation, a Certificare «f Merger to be
filed with each of been filed with the Department of State of Florida and the Mich gan Department
of Energy, Labor & Economic Growth Bureau of Commereial Services, 2nd may do and perform
any and all acts required by applicable law which such member or manager dee ms necessary or
advisable, in order to effectuate the provisions of this Plan.

9. Connterparts. This Plan mpy be execwted and accepted i1 one or more
counterparts for the convenience of the partics and their members, ¢ach of whicl, will be deemed
an origina! and all of which, taken together, shall constitute onc and the swne instrument.
Dalivery of a Facsimile of a8 manually execured counterpart hereof via facsimile tvinsmission or by
electronic mail transmission, including but not limited to an Adobe file formal document (also
known & a PDF file), shall be as effective as delivery of s manually executed cou nerpart hereof.
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IN WIINESS WHEREOF, this Plan of Merger bas besn executed by BS & BL
PROPERTIES LLC, a Michigan limited Lability company, as the Constituent C unpany and by
BS & BL PROPERTIES LLC, a Florids limited liability company, as the Survi ring Company, |
as of the Execution Date first written above,

CONSTITUENT COMP

BS & BL PROPERTIES LLC, 1 Michigan
limited liability company

¢

% D. Van Qilder, Mangger

SURVIVING: COMPANY:

BS & BL PROPERTIES LLC, a Florida
lirnited liabikity company

L%saéb Van Gilder, %%
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