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(“SURVIVING CORPORATION”)
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ARTICLES OF MERGER OF GSHH/LBG, LLC R
A VIRGINIA LIMITED LIARILITY COMPANY LD
INTO 5 3
ADVANTIS REAL ESTATE SERVICES COMPANY, -
A FLORIDA CORPORATION A

(G

pursuant to {he provisions of Sections 607.1101 and 607.1105 of the Florida
Busiacss Corporation Act {(“FBCA™) and Sections 13.1-1070 and 13.1-1072 of the =
Virginia Limitcd Liability Company Act ("VLLCA"), the undersigned corporation and
limited liability company adopt the following articles of merger for the purpose of
merging them into the corporation:

First: The plan of mezget (the “Plan of Merger”) attached as Exhibit A to and
made s part of these Articles of Merger, provides for the merper (the "Merger") of
GSHH/LBG, LLC (“LGB”), a Virginia limited Habilily company, and Advantis Real
Estate Services Company (“Advantis”), a Florida corporation. Advantis will be the
surviving corporation in the Merger. The Plan of Merger constitutes the “plan of merger”
for the purposes of Article 13 of the VLLCA. The Plan of Metger was approved by the
undersigned corporation and limited liability company in the manner prescribed by the
FBCA and Section 13.1-1071 of the VLLCA.

Gecond: The approval of the sharcholders of Advantis was not required under
Section 607.1103(7) of the FBCA.

Third: The Board of Dircctors of Advantis adopled and the members of LBG
approved the Plan of Merger on December 13, 1959,

Fourth; The merger is permitted by (he State of Florida and Advantis has
conmplied with Florida law in effecting the morger.

Fifih: The Gffective Date of the merger described herein shall be the date on

which these Articlcs of Merger are filed with the Florida Department of Stale and Stale
Corporalion Commission of Virginia.

Qixth: Advaniis' address is 1650 Prudential Drive, Suite 400, lacksonville,
Florida 32207,

Dated: Dmcmber 15, 1999,

GSHBE/LBG, LLC ADVANTIS REAL ESTATE SERVICES
COMPANY

Ry: i’%{‘b"’""‘" *'D 91“’7‘3 By: fzz/fa-;_,ﬁ./f/’ #. /é-r,__/

Name; William L. Mason Name: Michael N. Regan
Its: Vice President Tts: Senior Vice President

H99000032157
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ADVANTIS REAL ESTATE SERVICES COMPANY-
GSHE/LBG, 11.C
PLAN OF MERGER

THIS PLAN OF MERGER, dated as of December 15, 1999 (his “Agroerient’);
is catered into by and between Advantis Real Estate Services Company, = Florida |
corporation {“Advantis”) and GSIE/LBG, LI.C, a Virginia limited Hability company
{“LBG").
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WHEREAS, Advaniis has anthorized capital steck of 100 shares of commoi’

stock, $10.00 par value, of which 100 shares were issued and outstanding on the date
hereof and alt of which are owned by The St. Joe Compaty.

WHEREAS, LBG has 1,000 membership interests outstanding (the "LBG
Membership Units"), of which 510 are owned by Goodman-Segar-Hogan-Tloffler, L.P

and 490 are owned by Advaalis. There are no outstanding rights to acquire any equity
interests in LBG.

WHEREAS, the Board of Directors of Advantis and LRBG have approved a

merger (the “Merger”) pursuant to which LBG will be merged with and into Advantis,
with Advantis being the surviving corporation; and

NOW, THEREFORE, in consideration of the mutual agreements and covenanis
sel forth herein, Advantis and LBG hereby agree as follows:

1. Moerper, Subject to the terms and conditions hereinafter set forth, LBG
shall bo merged with and into Advaniis, with Advantis being the surviving corporation.
The Merpet shall be cffective when this properly executed plan of merger, together with
any giher documents required by law to be filed to effectuate the Merger, shall be filed
with the Secretary of State of the State of Florida and the State Corporation Commission
of Virginta (the “Bffective Time” of the Merger).

2. (joverning Documents. Advantis shall be the surviving corporation in the
Merger (sometimes referred to hercin as the “Surviving Corporation”), and the Surviving
Carporation. shall confinue its existence under the laws of the State of Flotida, The
Articles of Incorporation of Advantis, as in effect immediately prior to the Effective
Time, shall be the Articles of Incorporation and Artictes of Organization of the Surviving
Corporation, without change or amendment until thereafter amended, and the By-laws of
Advantis, as in effect immediately prior {he Effective Timo shall be the By-laws of the
Surviving Corporation, without change or amendment until thereafter amended, At and
aficy the Liffective Time, the Artictes of Organizalion and operating agreement of LBG
chall be terminated and shall have no further force or effect.

3, Directors and Officers. At the Effective Time, the directors of Advantis

and the officers of Advantis, in each case immediately prios to the Effective Time, shall

be the directors, managers and officers of Surviving Corporation, respectively.

4. Succession. At the Effective Time, the separaic corporate existence of
LRBG shall cease, and Advantis shatl succeed LBG in the manner set forth in Section
607.1106 of the Florida Business Corporation Act and Section 13.1-1073 °15§ah§36]t§0%’§'1 57
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6. Further Assurances, From time to time, as and when required by the
Surviving Corporation, or by its successors or assigns, there shall be execuicd ang
delivered on behalf of LBG such deeds and other instruments, and there shall be taken or

7. mendments: dopmont, Subject to applicable law, the Board of
Directors of cach party hereto may amend, modify or supplement this Agreement with
the wrilten congent of the other party hereto at any time prior to the Effeclive Time with
respect to any of the tepms contained herein,

8, Counterparts, In order lo facilitste the filing and recording of this
Agrecment, this Agreement may be executed in two OI more counierparts, each of which
shall be deemed to be ag original and such counterparts shall together constitute one and
the same instrument,

IN WITNESS wy EREOF, Advantis and LBG bave caused this Agreement to be
executed by their respective duly authorized officers as of the date first ahove-wriften, -

COMpAnS REALESTATE SERVICES
COMPANY Sl

By:_ /7 7 Coe 2 77
Name: Michae] N, Regan
Title: Senior Vice President

GSHH/LRG, LL.C

RBy: éﬁg{*‘*ﬁw’—[) 7)7~4,3 S

Name: William I, Mason
. Title; Vice President

WACREONTAYLORYE Joc\GSHINGSIII LLg G, LLC AOM.doe
H98000032157




ARTICLES OF MERGER
Merger Sheet
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MERGING:

GSHH/LBG, LLC a non-qualified Virginia entity

INTO

ADVANTIS REAL ESTATE SERVICES COMPANY, a Florida entity, J91521

File date: December 16, 1999

Corporate Specialist: Tammi Cline

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




