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ABTICLES OF MERGER

The following mrticles of merger wre belng submitled in accordance with section 607.1109,
Florids Statutes.

FIRST: THE MERGING PARTY

Tha exact name, strecr address of its principal office, jurisdiction. and entity type of the merging
pazy iz as follows:

. 'QRS 10-18 (FL), Tz, Florida © Carparation
A0 Rockefeller Plaza 20 Floor

New Yok, NY 10020

Florida DocumentReglemution Number: 95000014202
FEI Nuomber: 13.5310595

SECOND: THE SURVIVING PARTY
The exact pamc, street address of ita principal office, jurisdiction, and entity type of the surviving

paxty is as followe:
Nume and Styeet Addoerg Rupisdictfon Rudity Type
QRS 10-13 (FL), LLC Delawure Lirsitad
A0 Rockafeller Plaga 20d Muox Liability
New York, NY 10020 Compuny

Floyjta Dosngunn/Registmoon Noombee: MO4000003343
FEL Muxnbes: 20-1418003

THIRD: THE PLAN OF MERGER

The attached Plan of Merger meets the requirements of section 607.1108, Florida Statmtes, and
was approved by the domestic corporation that is a paity to the merger in sccordance with
Chapter 607, Florida Statures.

FOURTH: APPROVAL BY OTHER BUSINESS ENTITY

The arsched Plan of Merger wag approved by the other business entzty that 1s a party to the
merger in scoordance with fhe Jaws of the State of Delaware.
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FIFTH: DISSENTERS' RIGHTS 76255

_“Ibe surviving entity bersby zppoints the Florida Secretay of State as ite agent for substinute
gexvice of process pumsuant to Chapter 48, Florida Statures, in any moc:-cedmg to epforec any
obligatian ar rights of wny dissenting shareho]ders of the domestio cm:pomtmn that is a party 10

the zm:rgor

The surviving eotity agrees to pay the dgsenting shareholders of the domestic corporation the
smomt, if any, to which they are sntitled under section §07.1302, Klorida Statutes.

SIKTH: MERGER IS PERMITTED 5Y LAW AND GOVERNING DOCUMENTS

The merper is permitted wnder the respective laws of all applicable jurisdictions 2nd is net
prohibited by the formation or governing documents of any party fo the merger.

SEVENTH: EFFECTIVE DATE
The merger shall becoma effective as of 12:01 a.m. on Septernber 1, 2004.
EIGHTH: ARTICLES OF MERGER PERMITTED BY LAW

The Articles of Mergex comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

NENTH; SIGNATURES FOR EACH PARTY
, MERGING PARTY:
QRS.10-18 (FL), INC, -

)\H.J'.\

Dorma Neiley, Sepfor V.P.

SURVIVING PARTY:

QRS 10-18 (FL), LLC
BY: W.P. CAREY & CO. LLC, its sole meniber

/,Q—»-_khva.\

Donne Neiley, Seniox V.P.
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AGREEMENT AND PLAN OF MERGER
OF
QRS 1013 (FL), INC,,
a Florida corporation,
WITH AND INTO
QRS 10-18 (FL). L1.C,
a Delaware limited fiability company,

This Agrecment and Plan ot Merger cets forth the tenms of the merger of QRS 10-18
(¥L), knc, 2 Florida corporation. (the “Merming Corporation”), with and into QRS {0-18 (FL), LLC, a
Delpware limited Hability company (the “Snrvivine LLC”), pursnant t the pruvisions of the Florida
Business Corporation Act (the “ERGA") and the Delawzre Limited Liability Company Act, as amended
(e "RLLCA™. The fosegoing merger is roferred to iomein as the “Mereer.™

WTTNBSSETH

: WHEREAS, the Merging Corporafion and the Surviving LLC desire that the Merging
Corporation be merged with and into the Swviving LLC upon the ey and conditions et forth herein;

WHEREAS, the bogrg of directors and the sharcholders of the Merging Cuiporstion
have adopted resolutions approving this Agreement aad Flan of Merger in accordance with the FBCA;

and

WHERREAS, the Surviving LLC is mngcd by ity sole member, and such sole member
of the Sunrivmg TLC has adopted resaivtiang approving this Agreement and Plan of Merper in
accordauce with the DLLCA. .

NOW THEREFORE, in considaration of the mutusa] covensnts and agreermnents herein
vontained, and intepding to be legzly bound hereby, the Merging Corporation and the Surviving 1LILC
hereby agrae a3 follgws:

1. ‘ er C jog i i C. Arths Effective Time

(as that term is defined in Paragraph 6 below), the Merger shall have the effect proviged by Section
§07.1108 of the FBCA and Section 18-209 of the DLLCA, including, but not limited 1o, the following:
(a] the Merging Corporztion shall mezge with and into the Surviving LLC; (b) the separare oxisténce of

the Mexging Corporation shall cegse; and (c) the Surviving LLC shall be the surviving business cntmf n
the Merger and shall continue i exiptence i accordancs with Delaware law,

2. ggmﬁg&_gﬁgmmgf the Survivipe L1C. The Certifivate of Forzaation of
the Surviving LLC immediately prior to the Effective Time shall be, and may be separately certificd as,
the Certifinste of Foymation of the Suviving LLC (the “Certificate of Formgzion™ iramediarely
foliowing the Effeative Time.

3. Limired Ligbility Company Apreement of the Surviving LEC. The Limited

Lisbility Cumpmy Apreement of the Swuviving LLC {mmadistely prior to the Effective Time shall he,

NALAPIMAS « ORI | ' Hoauuuwl?ﬁZSB 3
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md may be sepamrely certified as, tw Lirited Liability Company A greement of the Sirviving L1.0 (fhe
“LLC Agreement™) immmediately following the Effective Time.

4, Merpber of 1he Strviving TY.C. The sole member of the Sunrmng LLC
inmmediately prior to the Effective Time shall ba the sole member of the Surviving LLC immediatsly
following the Lffective Time, in accordance with the Certificate of Formation and the LLC Agreemeny,
The busiess sddress of the 3ole member is 50 RockeZeller Plazw, Sccond Floor, New York, New York
10020,

3. Shares of the Merging Comporation. All of the uuts!zndmg stock of the Mewnz
Corporation shall be surepdered to the Surviving LIC for the aggregate price of 515,880,000
ommediately following the Effective Tune and tranediately cancelled.

6. Right to Acquie Shares of the Meging Corporgtion, Each right te aoquire
sharey of capital stock of the Merging Corporation, w foe extent that wny such rights exist, ghall, by
virtuc of the Merger and without zay sction on the part v tha holder thereof, be eancelled and

g extinguished immediately folowiag the Effective Tirge.

7. Effective Time. Articles of Merger (the “Articles of Mereer™) and a Certificate

of Mergty (the “Certifigate of Merger™) for the Marger shail be filed by the Survivisg LLC pursuant to
the provisions of and in 2ocordmnge with the FBCA snd DLLCA . This Agreement and Plan of Merger
shall become effective on September 1, 2004 at 12:01 am., Eastern Daylight Time (the “Effcelive

Time").

8 Axoegdment apd Terminatioy, This Agrssment snd Plan of Merger may be
amended, in whole or in part, or teatnazed at or any tioe prior o the Effective Tine by acticn of the
members of the Surriving LLC of the board of directors of the Merging Corparation, sxcept as ctherwise
prohibited by Delaware or Florida law, notwithstanding the adoption of this Agreement aud Flan of
Merger or the filing of the Certificate of Merger.

g Migeellangous, This Agreement and Plau of Merger is ou file at the law offices
of Reed Smith LIP, 2500 One Liberty Place, Philadeiphin, PA 19103, Atrention: Mickael B. Pollack. A
copy of this Agreement and Plan of Merger will ba furnished by the Surviving LLC on request and
without cost to anyy member of the Surviving LLC or any zharehoider of the Merging Corporation.

The wndersigned have executed this Agresmient and Plan of Merger a5 of Avgust 2.5

2004,
p QRS 10-18 (FL), INC. QRS 10-18 (FL), ELC
By: Q‘_’ ]——M
Dopna M. Neiley, Senior Wice Pregident By: W.P. Z & Co. LLC Its Solc Merrber

Donna M. Ndlcy, Semior Vice Pre.n!:ﬂam
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