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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
copy Ok~ THE CERTIFICATE OF MERGER, WHICH MERGES :

n730- %ORTH MICHIGAN AVENUE, L.L.C.", A ILLINOIS CORPORATION,

WITH AND IMNTO "730 NORTH MICHIGAN AVENUE, L.L.C." UNDER THE
NAME OF "730 NURTH MICHIGAN AVENUE, L. L.c.", A LIMITED LIABILITY
COMPANY ORGANIZED ‘AND EXISTING UNDER THE LAWS OF THE STATE OF
DELAWARE, AS RECEIVED (AND FILED IN THIS OFFICE THE SEVENTH DAY

OF DECEMBER, A.D. 2004, B7-4:21 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State

3862196 B8100M AUTHENTICATION: 3531592

040886064 DATE: 12-08-04
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CERTIFICATE OF MERGER
COF

730 NORTH MICHIGAN AVENUE, L.L.C.
(an Tlinois limited liability company)

WITH AND INTO

730 NORTH MICHIGAN AVENUE, L.L.C.
(a Delaware limited liability company)

Pursuantio Section 18-209 of the Limited Liability Company Act of the State of
Delaware 2id Section 37.25 of the THinois Limited Liability Company Act

730 North Michigan Averue, L.L.C., a Delaware limited lability company (the
"Company"), does hereby cerify as follows:

FIRST: The name aud state of formation of each of the constituent
envities is: (i) 730 North Michigan Avenue, L.L.C., an Illinois limited liability company
(the “Illinois LLC™), and (ii) 730 Narth Michigan Avenue, L.L.C., a Delaware limited
liability comparry.

SECOND: An Agreement of Merger (the "Merger Agreement”) providing
for the merger of the Mlinois LLC with and into the Corpany, with the Company as the
surviving entity (the "Surviving LLC"), has been approvad, adopted, certified, executed
and acknowledged by each of the Illinois LLC and the Compiuty in accordance with
Sections 180/37.20 and 180/37.25 of the Iilinois Limited Liabilit* Company Act, in the
case of the Tllinois LLC, and Sections 18-204 and 18-209 of the Limiizd Liablity
Company Act of the State of Delaware, in the case of the Company.

THIRD: The name of the Surviving LLC from this merger willbe 730
North Michigan Avenue, L.L.C.

FOURTH: The executed Merger Agreement is on file at the Company's
principal place of business, located at 522 Fifth Avenue, New York, New York 10036,
c/o J.P. Morgan Investment Management Inc., Attentior: Mary Ann Cate.

FIFTH: A copy of the Merger Agreement will ba furnished by the

Company, as the Surviving LLC, on request and without cost to any membet of the
Minois LLC or of the Company.
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IN WITNESS WHEREOF, the Surviving LLC has caused this Certificate

of Merger to be signed by its duly authorized manager in its name, as of December 3;
2004.

730 NORTH MICHIGAN AVENUE, LL.C.,
a Delaware limited lability company

By: 730 NMA Holding, Inc.,
1ts Sole Member and Manager

By /s/ David Zachar
Name: David Zachar
Tiile; President

By: /s/ Julie Nezron
Name: Julie Negron
Title: Vice President & Secretary

i~
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