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CERTIFICATE OF MERGER,

PAGE

ooz

The following Certificate of Merger is being submiitted in accordance with Sections 608.438 end
608.43%82, Florida Statutes.

FIRST: The exact name, sireet addreas of the priucipal office and jurisdiction for each merm; g
party are a5 follows:

&nd S

Nzme and Street Address
{03 ~[>49 U OFP Proparties 1, LLC

LO3-1E3
LO3- 12142
L0347
| LC;3- 1253

LO3-{ 2209

1063 Maitland Center Commons Boulevard
Maitland, FL. 32751

OEP Properties 2, LLC
1065 Maitland Center Commons Boulevard
Maitlend, FL 32751

OEP Properties 3, LLC
10565 Maitland Center Comomons Boulevard
Maitland, FI. 32751

OEP Properties 4, LLC
1065 Maitland Center Commons Bouleverd
Maitland, Fi. 32751

OEP Propetties 5, LLC
1065 Maitland Center Commons Boulevard
Muaitland, FL 32751

QFEP Properties 6, LLC
1065 Maitland Center Cornmoris Boulevard
Maitland, FL. 32751

rugisdicrion

Florida

Florida

Flerida

Florida

Florida

Florida

50

Jowd 1S

Ot

SECOND: The exact name, street siddress of the principal office and jurisdiction of the gurviving
party are as follows:

/\
N\
O),\?F

Name and Siyget Address

WMC OEP Buildings 1, LLC*

1065 Mazitland Center Commons Bonlevard
Maitland, FL 32751

spriadicti

Flonda

\/ *Pursuant to the attached Plan of Merger, the surviving party will change its name to “Orlando
Executive Partk, LLC.”

THIRD: The sttached Plan of Merger meets the requirements of Sections 608,438 and 608.4382,
Florida Statutes, and was approved by each of the merging parties in accordance with Chapter 608,

CO25 K21 fv)

C( (E06000027192 3)))
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Florida Statutes, and was approved by the surviving party in accordance with Chapter 608, Florida
Seatutes,

FQURTIIL: The merger shall become effective as of the date this Certificate of Merger is filed with
the Flotidu Department of State,

FIFTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the regulations, operating agreement of Certificate of organization of any limited
liability company that is a party 1o the merger.

SIXTH: This Centificate of Merger complies with, ahd was executed in accordance with, the laws
of the State of Florida, which is each pascty’s applicable jurisdiction.

SEVENTH: This Certificate of Merger may be execitad in two or more connterparts, 2ach of which
shall be treated as an original end all of which shall, éolisctively, constitute one and the same

Certificate of Merger. l
EIGHTH: Signartures for each party: :
f Typed or Printed
Name of Entity Name of Individual
QEP Properxtics 1, LLC Kenneth M. Claytan,
Sole Member
OEP Propetties 2, LLC Mary C. Warxcn,
Sole Member
OEP Properties 3, LLC Craig H. Clayton. -
Sole Member
OEP Propexties 4, LLC 5 ol C. Sealy,
Member
/
OFEP Properties 5. LLC By ¥y /I_w, fBrantly W, Clayton,
Sole Member
OEP Properties 6, LLC %b// %“ Mark A. Clayton,
Sole Member
WMC OEP Buildings 1, LLC Ma]colm Clayton,
Trustee of the W.
Malcolm Clayton
Revocable Trust dated

QOIS12L5vL

(({Hoeunbzdmsz NN

Auvgust 4, 1987, Sole
Member
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Florida Statutcs, and was spproved by the surviving party in accardance with Chapter 608, Florida
Statutes,

: The merges shall become effective ay of the dete this Certificate of Merger is filed with
the Floridz Department of State.
FIFTR: The merger is permitted wnder the respective Jaws of all applicable fucisdictions and is not
protibited by the regulations, operating agreement or Certifieate of organization of any limited
liability company that is g party 1o the mezger.
SIXTX: This Cenificate of Merger complies with, and was exccated in accordance with, the faws
of the State of Florida, which s each party™s applicable jurisdiction.
SEVENTH: This Centificate of Morger may be cxecuted in two or more counterparts, each of which
shall be treated as an original apd off of which shal, coliactively,. constitute one and the same
Centificate of Merger.

EIGHTM: Signatures for cach party:

v,

Typcv& or Prinmed

OEP Propertics 1, LLC By: Kenueth M. Clayton,
Sole Member

OEP Propesties 2. LLC By: Wﬁ Mary C. Warccn,
ben... Sole Member

OEP Properties 3, LLC By ' Craig H. Clzyton,
Solc Mamber

OEPR Properties 4, LLC By: Carol C. Sealy,
Sole Member

OEP Properiics 5, LLC By: Brmntly W. Clayion.
Sole Mamber

| OEP Properties 6. LLC - By: Mark A_ Clayion,

Sole Member

"WMC OEP Buildings |, LLC- By + W.Maleolm Claytan,

Trugise of the W.
Mazlcolm Claytan

_Revocable Trust dated
Avgust 4, 1987, Sale
Member

-2-
(({BO5G000027192 3}})
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PLAN OF MERGER

The following Plan of Mexger (“Plan of Merger”) has been approved by all of the
parties heseto, each of which is a limited liability company organized and operating under the
laws of the State of Florida, by ail requisite limited Tiability company actions required to be taken
by the partics in order to effectuate the merger contemplated hereunder pursuant to the Florida
Limited Liability Company Act (including, but not limited to, Section 508,438, Florida Swatotes)
and by their respective Articles of Organization and Operating Agrecments.

FIRST: The name and jutsdiction of each merging party are as follows:

Namne Jurisdiction
OEP Properties 1, LLC fiorida
OFEF Properties 2, L1.C Florida
OEP Properties 3, LLC Florida
OFEP Properties 4. LLC Florida
OEP Properties 5, L1C Flosida
OEP Properties 6. LLC " Florida

- SECOND: The name and jurisdiction of the surviving party arc 35 follows:

Narme Jurisdiction
WMC OEP Buildings 1. LLC Florida

THIRD: The temms and conditions of the merger are a3 follows:

1. Approval of Memwbers. Each of the parties to this Plan of Merger is a member-
managed limited Bability company. Simultaneously with the execution of Th.ts Plan of Merger,
metmbers holding one hundred pereent {100%) of the membership interests in cach party Lo this
Plan of Merger have approved the Plan of Merger and the consnmmasion of the tramsactions
contempiated hereunder.

2. Effect of Merger. On the Effective Date (as hercinafter defined), the sepacate
existence of each of the merging parmies shall cease. and the merging parties shall be megged
with and into WMC OFEP Buildings 1, LLC (7.e., the surviving party}, which shall possess all the
tights, privileges. powers and franchises of a public and a private nature, and be subject to all of
the restrictions, disabilities and duties of the merging parties; and all of the rights, privileges,
powers and franchises as well as all claims and causes of action of the merging parties, and alt
properties, whether real, personal or mixed, and all debts due o the merging parties, shall be
vested in the surviving party withaue reverzion or impairmeent: and all rights of creditors and all

2539911 (C(HOB0000271532 33))
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liens upon any properties of the merging parties shall be preserved unimpaired, and all debis.
liabilitics and duties of the merging partics shall thenceforth attach Lo the surviving pasty and
may be enforced against the surviving party to the same extent a5 if such debts, liabilities and
duties had beea incurred or contracted for by the surviving party. At any time or from time 10
time after the Effective Date, the last acting members of the merging partics, or the
corresponding member of the surviving party. may. in the name of the merging partics, execute
and deliver all such proper deeds, assignments and other instuments and take or cause to be
taken all such further or other actions as the surviving pasty may deemn necessary or desirable in
order to vest, perfect or confirm in the surviving pary title to and possession of all of the
merging parties’ properties, rights, prvileges, powers, franchises and immunities, and otherwise
10 carry out the purposcs of this Plan of Merger.

FOQURTH: The manner of converting membexship interests in each of the metging parties into
membership interasts in the surviving pary, and the manner of converting the interest in the
surviving parcy heid by the sole member of the surviving party prior to the merger into a new
membership interest in the surviving party sabsequent to the merger shall be as follows:

1. Pre-Merger Qwnership of Pacties. Each of the merging parties has & single
member who owns one hundred percent (100%) of the membership interests in such merging |
party, and the surviving party also has a single mermber who owns one hundred percent {100%)
of the membership interests in the surviving party, cffective immediaiely prior to the merger.

2.

w As atesul: of thc merger the one hundrcd pcrcmt (100%)
membership interest in each merging party chall be converted into a meinbership interest.in the

surviving party representing a seven percent (7%) intarest in the profits, losses, cash distribntions _'
and voting interests in the surviving entity ihnmoediately after the merger. :

' . ' Na) Thc Dnc hundmd perc:enn (IOU%)
membctsh:p tnterest held by the sole owner oF the ';umvmg pa:ty immediately prior to the
merger shall be converted into a membership interest cons:lstmg of a fifty-eight percent (58%)
interest in the profits. losses, cash distibutions and votng rghts of the surviving party
immediatcly after the merger.

FIETH: Management of the surviving party subseguent 1o the merger shall be vested sclely in
the members.

SEXTI: The Articles of Qrganization of WMC OEP Buildings 1, LLC, in cffect immediately
prioc to the merger, shall from and after the Effective Date be, and continue 1o be, the Articles of
Organization of the sarviving party and until changed or amended as provided by law, except
that Article [ of the Articles of Organization of WMC OEP Buildings 1, LLC shall be amended
in its entirety to read as follows:

Agtigie 1 -~ Namie of Company.

The name of the limited liability company shall be Orlando Executive
Park, LLC (the “Company™).

o
002535961 {¢ (06000027192 33))
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In addition, the Operating Agrecment of the surviving party shall be the Amended and Restated
Operating Agreement of Orlando Executive Park, LLC which has besn separately executed by
all of the partics hereto simultancously with the execution of this Plan of Merger.

¢+ The “Effective Date” of Lhe merger provided for hereunder shall be the date of
filing of the Certificate of Merger with respect to such merger with the Secretary of State of the
State of Florida.

EICHTH: This Plan of Merger may be exscuted in two or more counterparts, cach of which
shall be deewed to be an original and all of which shall constitute one and the same Plan of

Merger.

The undersigned hereby approve this Plan of Merger and consent to the consammation of
all of the transactions contemplatcd hereunder.

Witnesses: “MEMBERS™

AT

CEP PROPERTIES 1, LLC

Date: January 3/, 2006
QEP PROPERTIES 2, L1C

By:
Mary C, Warren, Sole Member

Date: January __, 2006

OEP PROPERTIES 3. LLC

Vot pmme W enoct,

Date: January S/, 2006

-3
0N1533431 (({H06000027152 3)))
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In addition. the Opecating Agreemes: of the surviving party shall be the Amended and Restated
Operating Agreement of Orlando Exccunive Park, LL.C which has been separately executed by
all of the parties hereto simuitancously with the execution of this Plan of Merger.

SEVENTH: The “Effettive Date” of ihe merger provided for kereunder shall be the date of
" filing of the Certificate of Merger with respect o such merger with the Secretary of State of the
Siate of Floride.

_E_iﬂﬂﬂ: This Pian of Mergermay be exceuted in two or mmore counterperts, each of which
shall be deemed 10 be an original and all of witich shall constitute one and the game Plan of
Merper.

“The undersigned Kerelry approve this Plan of Merger and consent to the consummation of
all of the wansactions contemplated hereunder.

Witnesses: ) “MEMBRERS”

OEP PROPERTIES 1, L1.C

- By: -
Keaoneth M. Ciayton, Sole Member

Dais: January 2006

OEP PROPERTIES 2. LLC

By: y O Lodprnen, by Mernber.

Maty C. Warren, Sole Member

/ZM—M M‘ﬁ
Data: Janwary 20, 2006
QEP PROPERTIES 3, LLC
By:
Craig H. Clayton, Sole Member
Date: Joanuary _, 2006
3-
002539981

(4050000271922 3)})
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OEP PROPERTIES 4, LLC

" Carol C. Sealy, Sole Memb

Date: January 31, 2006

OEP PROPERTIES 5, LLC

By;

on, Sole Member /

Date: January D1 2006

rantly W.

OEP PROPERTIES 6. LLC

By: W/{?f’{——
Mark A. Clayton, Sefe Member

Date: January _21. 2606

WMC QEP BUILDINGS 1, LLC

W. Malcolm Clayton, Trustée of the #V.
Malcolm Clayton Revocable Trust dated
August 4, 1987, Sole Member

Date: Janvary 31, 2006

(((305006355192 BN



