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Articles of Merger of
Gateway Office Hokdings, Lid.,
(a Florida limited partnership)
and
Gateway Bueinass Centsr GP, LLC,
(a Florida imited liabllity company)
and Fo B
S
Gateway Business Center, LLC, =2 B ¥y
(a Florida limited fiabillty company) E e I
-E R
Mo e G0
August i€, 2008 B S
Y P

The following Articlas of Merger ars being submitted in accordance with Sechon -

£08.4382 of the Florida Limited Liabliity Company Act and Section 620,203 of the
Florida Revised Liniform Limited Parmarship Act:

First: The exact name, strest address of its principal office, jurisdiction and
entity type for each merging party are as follow:

Name and Street Adtiress durisdiction Entity Tvpe
Gateway Office Roldings, Lid. Florida Uimited Parnership
5601 Corporate Way, Ste. 404

West Paim Beach, FL_33407

AR i B EAR ba e s AR i) 4SSV N ——
Flerida Doeoument Number:  AB7000001845

[ FEI Number: 65-0780453

CGateway Business Center GP, LLG Florida Limited Lilability
5601 Corporate Way, Ste, 404 Company
West Palm Beach, FL 33407 -

Florida Dacument Number; LO5000123701 FE! Number; N/A

Gateway Business Center, LLC Florida Limited Liability

5601 Corporate Way, Ste, 404 Company

Waest Paim Beach, FL_33407 ‘ ; : .
| Florida Document Number: LO50001 15863 | FE! Number: 88-1152866

Seeond: The exact name, street address of it princlpal office, ]uﬁsdlcﬂon
and entity type of the surviving party are as follows:

H06000227400 3
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Gateway Business Center, LLC Florida Limited Liability
5801 Comporate Way, Ste. 404 o Company
West Palm Beach, FL_33407

Florida Document Number, L0O5000116863 [ FET Number: 86-1153895

Third: The attached Agreement and Plan of Menger meets tha requirements of
Set_:tions 820.201 and 60B.438, Florida Statutes, and was approved by each domestic

iimited partnership and limkited liability company that is a party to the mergerin
accordance with Chapters 820 and 608, Florida Statutes.

— ~3
S, =
r‘rn A
‘ f"' L %?‘ .mv«ﬂ
Fourthe The merger is permiited under the regpectiva laws of all applltgb! 2 =
jurisdictions and is not prohibited by the arnicles or organization of any limited Irabllrty = 1
company thet is & party to the merger. L Me g gL
: ‘-n == . .
Fifth: The effective date of the merger shall be the data on which these Articles e -
.of Mergar are filed with the Secretary of State of the State of Florida. BE,

Shth: The Arfidles of Organization of Gateway Business Center, LLC, as

currently filed with the Secretary of State of the State of Florida shall be the Articles of
Organization of the surviving company.

[Signature Page Follows]

HO6000227400 3
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IN WITNESS WHEREOF, the undersigned have exacuted and delivered these
Arlicles of Merger as of the date firet written above.

“Gateway LImited”

Gateway Office Holdings, Ltd., a Florida limited
partnership

By: Gateway Business Center GP, LLC,
a Florida limited liability company, its
sole general and limited pariner

By: Gateway Business Ceifer, =3
LLC, a Florida limited llabifty =*
company, ks managing; 7 £ 1
membar oE o =
nE i
vy~
Mo £
its: Managing Member—, i:_e o -
A
Em =

"Gateway GP"

Gateway Business Center GP, LLC, a Florida
limited fabiilty company

By: Gateway Business Cerrer, LLC, a

Florida limited jlabilky company, its
managing member

Lz

By: 6!‘!5-&. by L ™
tts; Managing Member

‘Gateway”

Gateway Business Center, LL.C, a Florida
limited liabillty company

By: %’:M be. Wodrimsn—
its: anaging Member

BOS0ODO227400 3
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and Pla srger

This AGREEMENT AND PLAN OF MERGER (this "Agreement") is made and
entered into as of August (4 _, 20086, by and among Gateway Office Holdings, Lid., a
Florida limited partnership ("Gateway Limitad"), Gateway Business Center GP, LLC, a
Florida limited liabilty company, (Gateway GP"), and Gateway Business Center, LLC, a

Florida limited fability company ("Gateway,” and togather with Gateway Limited and |
Gateway GP, the "Constituent Companies”).

Recitals:

A.  Gateway Limited is a limited parinership duly organized and exish
the laws of the State of Flarida and, on the date hereof, its sole general partner
Gateway GP and its sole limitad pariner is Gateway.

B. Gateway QP is a limited llability company dufy o:ganrzed and existlng.,
under the laws of the State of Florida and, on the date hareof, Hs sole member and™
‘managing member is Gateway.

1A
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Gateway is a imited liability company duly erganized and existing nRder

the laws of the State of Florida and. on the date hereof, its sole managing members are
Brian Waxman and Pater Applefield.

C. The general and fimited pariners of Gateway Limited, the managing
member of Gateway GP and the managing members of Gateway deem it advisable and
to the advantage of the Constituent Companies and their respective stakehoiders that
Gateway Limited and Gateway GP be merged with and into Gateway.

D.  Each of the Constituent Companies has, subject to approval by Gateway
Limited general and limited pariners, Gateway GP'a managing member arkl Gateway's
managing members, adopted the Plan of Merger embodied in this Agreement.

Agreement:

In consideration of the foregoing racitals, the mutual promises, covenants and
agreaments contalned herein and other good and valuable consideration, the recelpt

and eutficiency of whioh are heraby acknowlsdged, the paries hereto, intending to be
legally bound, hareby agree, as follows:

1. Tha Marger.
1.1 The Memer,

BO6000227400 3
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Upon the terms and subject to the conditions hereof, on the Effactive Date (as
herginafter defined), Gateway Limited and Gateway GP shall be mergad with and Into
Gateway In accordancae with the applicable laws of the State of Florida (the "Merger™).

The saparate existences of Gateway Limited and Gateway GP shall cease, and

Gateway shali be the surviving limited liability company (the "Surviving Company™) and

. shall be governed by tha faws of the State of Florida.
1.2 Effective Dats,

The Merger shall become effective on the date and at the time of fillng of those
certain Articles of Merger, substantially in the form to which this Agreermnemnt is attached,

with the Secretary of State of the State of Florida (the "Effective Date"), all aftery,,
satigfaction of the requirements of the applicable laws of such State prerequisit

ta't5 stich
filings, including without limiation the approval of the applicable stakeholders 0 £

fthe
Constituent Companies. £y
G
1.3 . Arficles of Organization. m=

i} m
On the Effective Date, the Articles of Qrganization of Gateway, as in effsgt <,
immediately priot to the Effective Date. shail continue in full force and effect as the:
Articles of Organization of the Surviving Company. Sl

P

1.4  Operating Aqreament,

On the Effective Data, the Operating Agreement of Gateway, as in effect

immediately prior to the Effective Date, shall continue in full force and effect as the
operating agreement of the Surviving Company.

1.5 Managi smbers.

]
[ogee )}

b
r

(0@ WY ht ek

The Managing Mambers of Gateway immediately prior to the Effective Date shall -

be the managing members of the Surviving Company, until their successors shall have
been duly elected or appointed or until otherwise provided by law, the Articles of
Organization aof the Surviving Company or the Operati

ng Agreement of the Surviving
Company. .
2. Conversion of infersst of Memed Entifies.
2.1 Gate Imit ip Interests.

Lipen the Effective Date, by vin‘.ue of the Merger and without any action on the
part of any holder thereof, the issued and outstanding general and limited partnership
interests of Gateway Limited held by Gateway GP and Gataway shall be changed and

convertad Into membership interests of the Surviving Company (the *Survivor
Interests”).

RO6000227400
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Upon the Effective Date, by virtue of the Merger and without any action an the
part of any holder thereof, the icsued and outstanding membership imerests of Gateway

GP hald by Gateway shall be changed and converted into membership interests of the
Surviving Company (tha "Survivor Interests®).

2.3 Exchange of Caflflcates

Each person whe becomes entitled to receive Survivar interasts by virtue:6f the
Marger shall be enfitied to receive from the Surviving Company, as promptly as -7
practicable after the Effective Time, a certificate ar certificatas roprasenting the Su

(...
[= i

L !:vivorm
Interests to which such parson is entitied as provided herein. > 32
A
3. Effect of the Marger. (‘_rﬁ';
. -
IR
31 R vileges 9 o
W
On the Effective Date of the Merger, the Surviving Company, without further ac:t. =

deed or other transfer, shall retain or succeed to, as the case may be, and possess and
be vestad with all the rights, privileges, immunities, powers, franchises and authotity, of
a public as well as of a private nature, of Gateway Limited and Gateway GP; all property
of every description and every interest therein, and all debts and other obligatians of or
belonging to or due 1o each of Gateway Limited, Gateway GP and Gateway on
whatever account shall thereafter be taken and deemed to be held by or tranaferred to,
as the case may be, or invastad in the Surviving Company without further act or deed;
title 10 any real estate, or any interest thersin vested in Gateway Limited, Gateway GP
or Gateway, shall not revert or in any way be impalnad by reason of this merger; and all
of the rights of creditors of Gatewsy Limited, Gateway GP or Gateway shalf be
preserved unimpaired, and all lisns upon the property of Gateway Limited, Gateway GP
or Gateway shall be preserved unimpaired, and all debts, liabilities, obligations and
duties of the respective entities shall thencsforth remain with or be attached to, a3 the
case may be, the Surviving Company and may be enforced against it to the same

axtent as if all of said debts, liabilities, obligations and dutles had been incurred or
contracted by it.

3.2 Further Assurances. T

From time to time, a3 and when reguired by the Surviving Company or by ifs
successars and asgigns, there shall be executed and dellvered on behalf of Gateway
Limited and Gateway GP such deads and other instruments, and there shall be taken or
caused to be taken by it such further and other action, as shall be appropriats or
necessary in ordar to vest or perfact in or to conform of record or otherwise In the
Surviving Company the title to and possession of all the property, interest, assets,
rights, privileges, Immunities, powers, franchises and authority of Gateway Limited and
Gateway GP and otherwise 1o carry out the purposes of this Agreament, and the

HO6000227400 3
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managing members of the Surviving Company are fully authorized in the name and on
behalf of Gateway Limited and Gateway GP or otharwise to take any and all such action
and to executs and dellver any and all such deeds and other Instruments.

4,  Geperal

4.1 Abandonment,

' At any time before the Effective Date, this Agreement may be terminated and the
Merger may be abandoned for any reasan whatsoevar by the general and limited,
partners of Gateway Limitad, the managing member of Gateway GP and the mz-linggfng’g
members of Gateway or any of them, notwithstanding the approval of this Agrss_mg'pt by,

™

the stakeholders of Gateway Limited, Gateway GP and Gateway. w7
= . =
42 Amendment, ' : o= F )

Mo
At any time prior to the Effective Date, this Agreement may be amended or_, =
modified in writing by either the partners of Gateway Limited, the managing member of<®
Gataway GP and the managing members of Gateway; provided, however, that an—
amendment made subsequent to the adoption of this Agreement by the stakeholders of ™
any Constituent Company shall niot alter or change any of the terms and conditions of
this Agreemant if such alteration or change would adversely affect the rights of the
_ stakeholders of such Constituent Company.

43 Goveming Law.

This Agreement shall be govemed by and conéhued and enforeed in accordance
with the laws of the State of Florida.

P Y-S

I Ay
53 B

44 Counterparts. _
In order o facilitate the filing and recording of this Agreement, the same may be

executed In any number of counterparts, each of which shall be deemed to be an
original.

o s

[Signature Page Follows]

ROE000227400 3
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IN WITNESS WHEREOF, the parties hereto have entered Into and signed this
Agreement and Plan of Merger as of the dats and year first written above.

"Gateway Limited”

Gateway Office Holdings, Ltd., a Florida iimited
parinership

By: Galeway Business Center GP, LLC,
a2 Florida limited fiability company, its
genaral partner

By: Gateway Business CQMQr.::
LLC, a Florida limitedt !iabmﬁv

company, its manag!ng, O
member 4 T e
(f.‘ . T e
SR F g
=< .
By @ Ao bes oAORenT— T2 5‘?
Ms: Menaging _Memng o e
om
= )

“Qateway GP"

Gateway Business Center GP, LLC, a Florida
limited liability company

By: Gateway Business Center, LLC, a
Floritia limited Dakility company, Hs

lte: anaging Member

"Gateway”

Sateway Business Centsr, LLC, a Florida
limited liabilty company

By'.' ﬂ(.!-v- L. LD e
Its: Managing Member

CASTUART WORI DOCTwmsmen pateway\agrosmeant and plan of marger (gatewsy) (2).doa .
HO600227400 3




