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CERTIFICATE OF MERGER
OF
MIDWAY PLATA, LLC
o Florida limited Eability company
INTO
MADISON MIDWAY LLC
a Delaware limited lability coampany

The fidlwwing Ceriifivate of Merger Is subtnined to mergs the following Florida limited
tiohility company-in accordance with s. 608.4382, Floxity Smatures:

I, The exact name, jusisdiction and firm/entity of the merging party is:

Name Jurisdiction Formy/Entity Type 2 4
Midway ¥Ploga, LLC Tlorida litnited lighility coropany L.DS L,lll U

2. The cxact name, jurisdiction, and form/entily lype of the surviving party is:

Name ' Jurisdigtivn Borm/Eutity Type

Madison Midway LLL Dclaware limited liubility company m ! [ - 8 Q 3

3, The attaohed plan of morpcr was approved by cach tumnestic Hmited liabflity
wnpaAny that is & party o the merger in sccordance with the applicable provisiens of Chaptei

608, Florida Statotes,

4. The auuched plan of merger was approved by each other business entity that iz a
party to the merger in accordance with the applivable lews of the state, county or jurisdiction
under which guch other bugitess antity is forined, organized or incorporated.

5. ‘The eftastive data ghall be us of the date this document is filerl with the Plorida
Department of Seate.

5. The sufviving patty 15 not organized under the lnwz of F]Ol'tdﬂ The surviving
party's principal olfice address is: 2001 Pennsylvania Avenue, N.W., 10® tioor, Washington,

D 30006,

7. The surviving party is not organiza! wwden (he luws of Floride. The surviving

paity agrees to pay to any members with appraisal rights the amount, ta which snoh 1sembers are
entitled under s 608-4351.608.435935, Florida Statutes,

g The surviving parly is an out-of-state entity.

8. The sireet and meiling addresg of an oflice, which the Florida Department
of State may usc for the purposes of s.48.181, Floritda Stanytes, e a5 liows:

Strect Address: 2001 Penusylvania Avenue, NW, 10" Ploor, Washington, DC 20006

Mailing Address: 200! Peuusylvania Avenne, NW, 10% Floor, Washington, DU 20006
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b, The surviving party appoints the Florida Secivlury of State as its agent for
service of process in a procesding to enforce obligations of cach Iimited liability
compauy that werged into sach entity, lochwding any appraisal of its members under
£5.608.4351-608.43595, Florida Statutes.

Y, Bignature(s) for Cach Party:

Merging Party: Surviving Party:
Midway [laza, LLC Mudison Midway LLC
a Florida limited liablity company a Delaware limited tiahilily company
N  ——
R / - j .. —
Hy:  Madison Midway LLC By.__L). ~i . D
A Detaware limited lability David Drainerd,
Compuny, its Managing Managing -Member represontative
Member -~

i _—
~. (- ) -
By: I‘_?\ ] {kt:—:'>
David Braioerd,

Managing-Member
rapreeaniative
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FLAN OF MERGER
OoF
MIDWAY PLAZA, LLU
2 Florida limitod Kobiity company
INTO
MATHSON MIDWAY LLC
1 Delaware limited liability company

TIIS PLAN OF MERGER (*Agreement™) ic entered into as of the 28" day of February, 2011 by
and between Midway Phes, I.1.C, a Tlorida limited Jiability corapany (the “Merging Eulily™},
and Madison Midway LLC, a Delawars limited hability company (the "Swiviving Eatity”).

WHEREAS, the laws of the Swte of Flovids permit @ morger of ¢ Florida limited
liability company with and into p Delaware limited labillty cormmpuny.

WIIEREAS, the Members of the Merging Butity deom it advisable and in the best
interest of the Merging Enlity to merge with and into the Surviving Rntity pursiant to
the Florida Statutes.

WHEREAS, the Members of 1he Surviving Entity deem it advisable and in the et
inrerest of Uie Suuviving Catity to merge the Merging Entity with wnd into the Surviving
Eutlly presyant to the Delnware Statutes,

WHEREAS, the Memhers of the Merging Entity and the Surviving Entity have
approved the terms and conditions of this Agreement and dircuted that the proposed
merger b submittad to the Members of the Merging Entity and to the Membess of the
Survivicg Entity and each Jwve recommended to such Member, the approval of the
wrms and comlitions horeinaftor set forth,

NOW, THEREFORE, in comsitleration of the mutoal covenante, agreements, provisions,
grants, warmnlies, and representations contained in this Agreement, and in uider to
wsnmmate this tansaction described above, the Merging Batity and the Surviving

Cutity agrse os follows:

The Merging Entity and the Surviving Entity agree thiar the Merging Entity shall be
1neiged into the Surviving Entity, upon the terns wud conditions of this Agreement, and
that the Surviving Bntlty shall continue under the Jaws of the State of Delaware #5 (e
survivipg limited Hubility corapany and thoy forther agree a5 follows:

1. The purposss, the registered agent, and the address of the registered office of the
Surviving Balily sliall be as it appcara in the Certificate of Organization of the Surviving
Dinfity as on file with the office of the Secratary of State of the State of Delaware on the
date of this Agreemenr. From snd after the Bifective Date (s dofined below), And umil
further mmendey, altered, or restated aa provided by law, the Certifiunte of Qrganization
separate and apart frem thix Agreement shall he and iy be scparately ccrtificd os the
Certificate of Cirganizarion nfthe Surviving Entity,

11000163873 3




JUN 21 2811 11:86 AM FR HOLLAND & KNIGHT 995084982238 TO 22275H0884221H0080 P .85

H11000163873 3

2. The Operating Agreement of the Merging Entity, if any, shall ccasc to exist and the
Surviving Butity's Operating Agreement shall remain in effect until & new Operating

Agreement is adepted,

3. The Munagers and Memberg of the Merging Entity shall ceaze to exist in their respective
positions of the Meiging Enlily und the Managets and/or Members of the Surviving
Lintity ehali remain as such of the Surviving Entity on the effective date.

4, This Agretanent was submitied m e Members of the Merping Entity and Members of
the Sorviving Estity for their respective consent and approwal in suordance with
Clupters 608 of the Flarida Statniez, and was adopted and spproved in sccordances with
the laws of the Stute of Florida, and rhis Agreement, the appropriate Cortificats of
Merger, and such other documents as are neessary (n cunsummate the matger shall be
signed, acknowledged, and filed pursuant to tho laws of the State of Florida.

5. A Certificate of Merger of ths Merging Entiry into the Surviving Eotity shall be filed
with each respective jurisdiction, the Ilorida Secretary uf' Sivte snd the Delaware
Secretary of State, on the effective date for all purposes herein of the merger of the
Merging Fatity wific wnd! into the Surviving Bntity on the effective date (the "Effective

Dote"),

6. On the Rffective Date, sil of the Merging Eutity's smembership intercat shall be cancelied
without any consideration being pail Iherefor.

7. Dn the Bffective Date, the transfer books of the Merging Entity shall be closed and no
transfer of ownership shall be made or consummated thereafter,

8. Prior o and/or on the £ffeotive Dato, the Merging Cotity and Swviving Batiry shall rake
all aution necessary or sppropriate in order to effeotunte the merger. In case at any e
atter the Biffective Date the Surviviny Entity shall Astermine that any further conveyance,
assigament or other document or any futher action is jevessary or desimble © vest in the
Surviving Friry Tl ttle to ] properties, assote, rights, privileges and franchises of the
Morsing Catity, the Maougers and Members of the Merging tntity shall exeouto and
daliver ll instrumcnts and taks all action (he Surviving Enthy may dateimine to be
necessary or desiable in grder to vest in and coufirm to the Surviving Patity fitle (0 wnd
possession uf ail thnse properties, aggets, privilepes azd franchiscs, and othcrwise to camry
cut the purposes of this Agremnent.

9. On andfor atter the Effective Date, the Surviving Entity shall succeed to and pexows,
without further att or deed, al! of ihe sstate, rights, privileges, powers, and ftanchiscs,
both public and private, and all of the property, real, peisoual, #ual mixed, of the Merging
Enlity; all debts due 1o the Merging kutity of whotever account shafl be vesred in flie
Surviving Enmtity; all clains, demoends, propetty, rights, privileges, powcrs, and
franchiges, of every othor intoreat of either of the mitities shull be effectively the property
of the Surviving Bntiry; the title to any real catutc vested by deed or othewwise vesied in
the Merging Dutity shall el nevert or be in any way impaired, by reason of the merger,
but shall be vested in the Surviving Entity; ell rights of creditors and all llens upon any
praperty of either entity shall be reserved uninpaired, limited in liea o e property
affected by such lien ax of the effsctive date; all debts, liabilities, and dutics of the
Merging Entity shall thenecforth anach to e Surviving Prity and mey be enforced
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apsingt j; 10 the same extent as £ such debts, liabilitisg, and duties had been incurrced or
cantracted Ly It

10, The principal office of the Surviving Entity shall be 2001 Pennaylvania Avcnue, N.W.,
10™ Floor, Washinatos, I} 20006.

11, This Agreement embodies the entire agreement batween the partics with respect fo
subject matter heteol. Thems Dave not been and there are no agreemsnts, covenants,
répresentations or wurantics between the partics othe than Muse eapressly stated or
expressly provided for in this Agresment,

12. This Agreement is made pursuaut (v aod shall he canstrued undat the laws of the State of
Delaware. It ghal] inure to the bengfit of and be binding upan i Merging Rntity and the
Surviving Entlty and their respective sucesasors and assigng; nothing in this Agreoment,
expressed or mplied, is intendert to confer upon any other person any rights or remedias
upon or by renson of this Agroomeat.

13. This Plan and Agresment nf Merger may be executed in one or more counterparts, oll of
which together sheil conatitute the same dacument, anl fbusimile signatures shall have
the game #ffect as original sifmatures,

NOW, THEREFOQRE, the Merging Fntity and Surviving Entlty have signed this Plon ond
Agreement of Merger on ths date firat written above,

Merging Entity: Surviving Entity:
Midway Plaza; LLC Madizson Midway LLC
2 Flarids linited lbility company & Delpwars limited hability company
By:  Mudison Midway LLC By: 1\\,._\5 )r\-t\ N S =)
a Dclaware limited liabilicy David Brainerd, - Sh
Company, it Meneging Managing-Meniber representative e i
Member & =
PN e, &= . ‘:;
VA il o T
David Brainerd, - <
Managing-Merber o
repreasntative -
o o
z

BIUIBILNT_v]
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