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The following articles of merger are being submnitted in accordance with scction 607,1109,
Florida Statutes,

FIRST: THE MERGING PARTY

The exact npame, stroet address of ity principal offics, jurisdictfon, 2ud entity type of the mezging
party is as follows:

Has and Street Address Iydiction Bty Type
QRS 11-12 (FL), Ine., Florids Corporadun
S0 Rockefeller Plzza 24 Floer

Wew York NY 10020

Floridn Dosment/Rogisution Nunher: PI2000007843

FEI Nurnbers 13-3687519

SECOND: THE SURVIVING PARTY

The exact name, street addresy of 11§ principal office, jurisdiction, and entity type of the surviving
party is as follows:

N&Lmimiuﬁdm; Tanigdistion . Eatay Type - =
QRS 71-12 (FL), LLC Delawaze Limfed T %o
50 Rocksfaller Plsza 2nd Floor Lisbfity LT G
New York, NY 10020 Company R
Florida DocumenyRegistration Mursber: M04000003296 ~ o
FE{ Numbez: 202440340 = = =
. o B
THIRD: THE PLAN OF MERGER : i By

Gr,

The attached Plan, of Merger meets the requirements of section 607 1148, Florida Statutes, end
was approved by the domestic corporation that is a party iv the merger m sccordance with
Chapter 607, Florlda Stamies.

FOURTH: APPROVAL BY OTHER BUSINESS ENTITY

The attached Plan of Mcrger was approved by ihe other business cality that is a party o s
meyger in accordance with the laws of the State of Delaware.
EEFECRVEDATE
L4/0l/0Y
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BIFYH;: DISSENTERS' RIGHTS

The socviviug emtity hersby appoduts the Florida Secretary of State as it agent for substirate
smvice of process pursosnt to Chapter 48, Flozida Statutes, . any procesding o enforce eny
obligation or rights of any dissenting shareholders of the domestie corporation that is a party to
the merger.

The surviving entity agrees to pay the dissenting sharebolders of the domestic corpuration the
arDobnt, if any, to which they are eptitled under section 607.1302, Florida Statutes.

SIXTH: MERGER IS PERMITTED BY LAW AND GOVERNING DOCUMENTS

The merger is pamitted 1nder the respective laws of 2ll applicable jurisdictions and s not
prohibited by the formation of goverping documents of any party 1o the merger.

SEVENTH: EXFECTIVE DATE
The meiger shrl) become effective ag of 12:01 a.m. on September 1, 2004,
EIGETH: ARIICLES OF MERGER PERMITTED BY LAW

The Asticles of Merger comply and were executsd in accordance with the Jaws of each party™s
epplicebie juriadicton.

NINTH: SIGNATURES FOR EACH PARTY

o =
MERGING PARTY: ;: ?f:—
SRS
QRS 11-12 (FL), INC. ~ Dz
Ty
)’x/e—h‘ e
s z Ze-
Tonna Noiley, Senier V.P. - B¢
s ot
N me
+ ? c;f Bl
SURVIVING PARTY: 2
QRS 11-12 (FL), LLC

BY: WP. CAREY & CQ. LLC, its sole member

AQ__k%-J«\

Donnz Neiley, Seoior V..
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AGREEMENT AND PLAN OF MERGER

OF o =
= <,
QRS 11-12 {FL), INC,, T BE
& Floridn corporation, = zi“:
WITH AND INTQ ™ TR
QRS 11-12 (FL), LLC, > Bo-
2 Dolgware lhnited liability company, W %‘é’i
= it
™~ Pt
= &

This Agreement znd Plan of Merger sets forth the terms of the merger 0 QRS 1112
(5L, In&, 4 Florida corporation, (the “Merging Corporation™), with and fnto QZF.S 11-12 (F1), LLC, a

Delavware limived liability compmuy (the “Surviving EL.C™), pmstan: to the provisions of the Florida
Businsss Corporation Aot (fhe “FBCA™) and the Delaware Limitad Lisbility Compagy Act, as ainended
(the “DLLCA™). "The foregoing mearger is referred to heroin as the “Merrer.™

WITNESSETH

WHEREAS, the Merging Corporatiun and the Surviving LLC desire that the Merging
Corporztion be merged with and isto the Swviving LLC upon the terms 4ud conditions set forth herein;

WHEREAS, the board of directu:s and the shareholders of the Merging Corporation
have adopicd vesolutions approviug this Agreement and Plan of Merger in acoordsnce with the FBCA
snd -

WHEREAS, the Swviving LLC is rmanaged by irs dole mermber, and suoh scle membes
of the Surviviug LLC has adopied resolutions approving this Agreement and Plan of Merger in
accordemcs with the DLLCA.

NOW THEREFORE, in consideration of the raunual epvenants and agresments hemoin
sontained, and intending to be legally bound hereby, the Merging Corporaticn gnd the Swrviving LLC
hereby pgree as follows:

1. inp Corporzti S C. AT the Effective Time
28 that temm is deBned in Paragraph 6 below), the Merger shall have the effect provided by Section
607.1108 of the FBCA and Section 18-209 of the DLLCA inclnding, but not limited to, the following:
(2) the Merging Corporation shall merge with and o the Swrviving LILC; (b) tbe separate existence of
the Marging Corporation shell ceass; and (c) the Swreiving LLC ahall be the sirviving buginess sntity in
the Merger and shall continue in existence in ﬁccordzn-:e with Delaware law

2

Formation of the Swrvivine TLLC. The Certificele of Formstion of
the SurvivingL1.C mnnedmte&y prior wo the Effective Time shall be, ¢od mmy be repararely cartified us,
the Centificate of Formatjon of the Surviving LLC (the “Certificates of Eorpation™) immediately
following the Effective Tima.
3. Liahili Arreement of the Surviving LLC. The Limited
Liability Company Agreemnent of the Surviving LLC immediately prior to the Effective Time shal] be,

PALAIT P A CRDD NAT|
P, DO i O Pha

#03000176277 3
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and mey be separstely certified ag, the Lindred Liability Company Agrocment of the Surviving LLC (the
“LIL Agroement™) immediately followmg the Effective Timc.

4. Member of the Sgrviving LI.C. The sole member of the Surviving LLC
imrnediately prior to the Effective Time chall he the sole member of the Surviving LLC mmediatcly

followinp the Effective Time, iy accordance with the Certificalz of Formation and the LLC Agrasment.
The business address of the sole member is 50 Rockefcller Plaza, Sccond Floor, New York, New York

16020,

5. Shares of the Merging Cuayoration. All of the outstanding stock of the Megging

Cogparation shall be surrendered 1o the Surviving LILC for the aggregate price of £8,150,000 immediately
following the Efective Time and immediataly cancelled.

6. Right to Acguire Shaves ofthe Megine Corpgrpiion. Eech right to acquire

shures of capital stock of the Merging Corporatian, o the extent thet amy such rights exist, shall, by
vire of the Merger shd withont sy action en the part of the hetder therzof, be comcelled and
extinguished immmediately following the Etfective Time.

7. Bifective Time. Aricles of Merger (the “Articles of Merger™) and a Certificate
of Merger (the “Cgruficats of Merger™) for the Merger shall be filed by the Surviving LLC pursusat to

the provisions of and in accordance with the FHCA and DLLCA - This Agreement and Plan of Merger
shal] bzcome effective on September 1, 2004 at 12:01 am., Eastern Daylight Time (the “Bifective

Timie™)- .
8. ' Amendmgnt gnd Terminagon. This Agreement and Plan of Merger way be

awended, in whole or in part, or terminazed at or any time prior to the Effective Time by action of the. .
members of the Surviving LLC of the board of direstors of the Merging Corporation, except as derwise
prohibited by Delaware ar Florida law, notwithstanding the adopuon of thiz Agreemnent and lef e
Merger or the filing of the Certificate of Merger. = gff;
~ T
9. ' Mijseellaneoys. This Agreement and Plan of Merger is on file af the law Sdficegzs X0
of Reed Srmuth LY P, 2500 One Liberty Placs, Philadelphiz, PA 19103, Attention: Michael B. Pollyck. .‘g" -
copy of this Agrcementand Plan of Merger will be firnished by the Suxviving LLC on request and . Ses
without cost 10 any ember of the Surviving LLC or apy shareholder uf the Merging Cmpora.tmnﬁﬁ 2
RGNy

b

The undersigned have executed this Agreement and Plon of Mergaé asof Avgust I6, &2

2004,
QRS 11-12 (FL), INC. QRS 11-12 (FL), L1C
Donpa M. Neiley, Senior Vice Presidant By. W. P, Carey & Co. LLC, Iis Sole Member

By’_@—l\h}-\

Donna M. Neiley, Senior Vice Prcs:’}icm

2
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