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CERTIMCATE OF MERCER

The following Certificate of Merger is being submitted in accordance with Sections 608438 md
5084382, Florida Stattes.
FIRST The exact name, street addresy of the principal offfce and juxisdiction for the merping party

are as follows:
WMC Hi-Onks II, LLC Fldrida / 2l 7
1865 Maitland Conter Commons Boulevard pf A
Maitian#, FL 32751

SECQIN): The exact name, street address of the principal office snd jurdsdiction of the survivine
party are as follows: Q 1
Sarisdict Q ;l-‘

BNae and Sveet Addcess |
WMC Hi-Oaka X, LLC™ Florids 6 -~
1065 Maitiand Cener Corrmons Boulavard w

g
THIRD: The atiached Plan of Merger meeis the mqmcments of Sections §08.438 and 6084382,
Florida Stamtes, and was approved by each of the merging party in accordanes with Chaptanﬁff&,
Florida Statutes, aud was approved by the surviving party in accordsnos with Chapter 608, ﬁnﬁdz @

Maeitland, FL. 32751 S B

: ZR 2
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FQURTH: The merger shall become offective aa of the date this Certificate anug:rzsﬁ-ﬁdw:th
the Florida Department of State,

: The merger is pemitted uoder the respective laws of all applicable jurisdictions and is not
pmh:hitad by the mgtﬂaucns, operating agreement or Certificate of organization of any Hmnited
Lability company that is & pacty to the meyrger.
SEXIH: This Certificate of Merger complies with, and was executed in 2ccordance with, the laws
of the State of Florida, which is each party’s applicable jusisdiction.
SEVENTH: This Certificate of Merger may be exccented in two or more counterparts, each of which
shnﬁbctxeamdasmangmaianﬁsllafwhchshﬂl,W}Iecmﬂmmmmammdthema .
Certificate of Merger.

QUSBES
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m Signamres for each party:
Typed or Printed

Kenneth M. Clavien,
Member of WMC
Mapagement, LLC, sl
general parteer of Clayton
Tovestments, Lad., sole
member of WM Hi-Oaks 11,

LI

By - Craig H. Clayton,
Member of WMC
Management, 11LC, sole
genersl partner of Clayton
Investments, Lid., sole
member of WMC Hi-Osks I,
LIC,

Kenneth M. Clayton,
Member of WMC
Mmgcmmt« LLC, 5o
generel parteer 0 Cla
Investments, 1.3, sole
mcmber of WhC Hi

WMC!Fﬁ-OaksH.LU:

OB e
6 WY L1 90y 90

WMC Hi-Osks I, LLC. By: %

RN V*sv"ﬂ

el

; C&mm. Y. qu%ﬁmk

By:
Member of WMC
Wanageraent, LLC, sole
general partner of Clayton

Investynents, Lid., zols
merober of WMO Hi-Oaks I,

Lic,

2-
Gazosss : {((HO6000Z07004 3)))
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THIS AGREEMENT AND PLAN OF MERGER (he “Plan of Merger™)
15 entered into this 24 day of July, 2006, by and among WMC Hi-Ouks [, LL.C, a Florida
fimited lability company, and WMC Hi-Oaks T, LLC, & Florida Hmited Habifiy
COMpPEnY.

REQITALS

A, The s member of WM Hi-Oaks 11, LLC (the “Merginp
Company”} bas resolved to merge WMC Hi-Ozks I, LLC, pursnant to the Florida
Limjted Liability Company Act, with and info WMC Hi-Onks I, LUC {the “Surviving
Company™). The esxecution and delivery of this agreement and the performance of each
respective Company's obligations hereunder have been daly authorized by all mogessacy
company sction srd no other proceedings on the part of the company are pecestaly @
anthorize the execution ﬁf;hsagrmmemandthcmm&cnsmmnpim hereby. : ..Qn

= @2

B. Thesols mubercfbvﬁi WMC Hi-Oaks 1, L1LC and WHC -
Oaks 11, LLC has approved the merger described berein, upon the terms and condilions 05
hercinafter ot forth, and has approved this Pla of Merger. gﬁ?:

. : WNOW, THEREFORE, in considerstion of the mutea) promises. the parties
hereby agres, in accordance with the Florida Limited Liabiliy Compeny Act, that WMC
Hi-Oaks T, 1.LC shall be, at the Bffective Date {ag hereinafter defined), merped
(hemeafter, the “Merger'™ with and ints WMC EB-Otks I, LLC, in s¢cordance with the

following agreemnents, terms and conditions:

i Racigls. The recitals et Torth in Paragraphs A and B abave are srue sud eorrsct
and are hereby inoarporatad hereip by cefetence.

Z.  Effecis of Mereer,

%1 Ceroip Bffacts of Merger, Op the Effertive Date, the separate exisrears
of the Merging Company shalf cense, and the Merging Company shall be merged with
and into the Surviving Compmay, which shall posaess a1 the riphts, privileges, powens
pnd frannhiges of 2 public ag wel] as of 2 private natre, and be subject to all thye
restrintions, disabilitfes, and duties of the Merging Company: and 211 and singnlar, the
fights, privileges, powers and franchises of the Merging Company. and ¥ property, resl,
personal and mixed, and all debis due to the Merging Compeny, oo whatever seconnt, a8
wefl for all other things in acting or belonging to the Merging Company, shall be vested
in the Surviving Company: and i propeety, rights, privileges, powers and franchises and
all and every othier interest shall be theredfter as effectually the property of the Sarviving
Cogapany a2y they were of the Mesging Company, angd ibe title o any real extate vested by

deed or otherwise, under the laws of Florida or any other furisdiction, in the Merging

Soby
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Company, shall not revert or be in ouy way impaired; but sll rights of ereditors and all
fiems upon any property of the Merging Compary, shall be preserved unircpained, and alt
debts, liabilitiss and duties of the Merging Compagy, shall thenceforth attach to the
Surviving Company and may be enfomeed against the Surviving Company to the same
extent s if said delsts, Jlabikides and duties had bean incamed or contracted by the
Suryiving Company. At any time, or from lime i lime, after the Effective Date, the last
acting officers or members of the Merging Cotpany, or the comespotding officens or

*  members of the Surviving Compasy, may, in the name of the Merging Company, execute
und deliver alt such proper deeds, sssignments, and otber instriiznents and take or cause to
e taken all such fanher or other action a» e Surviving Company may deam necessary
or dasirable in order to vost, perfest or confirm m the Surviving Company title o and
possegsion of ali of the M.-.rgng Company's propegly, dght=, pﬁmi:ege:s powers,
franchises, and tromimities of the Merging Company, and atherwise to cary out the

Gy R

purposss of this Plem of Megper.
3 [ of ivi —t o)
% &

3.1  Name of Surviving Company. ﬂmmnfﬁwﬁmmscﬁmﬂm 52 =

end after the Effective Date thm-om,m: Fhe tame and atddress of the sole gﬁ a3

member of the surviving entity ist  Clayron [uvestments, Ltd., a Florida limited 2T

partuership, 5405 Diplomat Cirdle, Swite 100, Oriando, Florida, 3810. E=

. . . . . ; ) e
32  Aticles of Orgagization. The Afticlss of Organization of WMC Mi-Oaker D, ) &

1. LLC, as in effect on the date hereof, shall from and 2fter the Effective Date be. aud %% Y

comtinue to be, fhe Articles of Orgusization of the Sorviving Company uaill changed or g,‘;“-, g

amended as grovided by iaw, Sxvept that Article L of the Asticlss of Organization of
WMEC Hi-Ozks 1, LLC shall be mndﬂd_inim entivety ko read ag follows:

The name of the limpited lability company 38 13-Oaks, LLC
{the “Company™}.™

Becaise the sols member of the

Merging C‘ampmy :saiso tbc sole mmber ::d'thc Sunrwmg Company, the sole member
of the Merging Company wilf nol receiva any additional membership intecests in the
Surviving Entity as a result of the Merger,

5. Miscellapeous,

51  Effective Date The “Effective Date” of the Merger shall be 35 of the date
of the fiing of the Anticles of Merger with the Florida Seccetery of State.

-2-
OOET
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Thiz Plan of Merger has been executed by the parties bersto on the date fimg

above written.

et ol

MERGING COMPANY
WMCHIOAKS I, LLC

By Clayton Investments, Lid., i sole
member

By
By: =
Kk 5
p3
o 72
- SURVIVING COMPANY e
e :
WMC BI-OAKS L, LLC B
S

. By: Olavton Investments, Lid.. its sole
mrmber

By: WC Menagement. LLC, it5 sole
general g

.
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