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ARTICLES OF MERGER OF &, T
SPI BECKRICH CALL CENTER I LLC, A
a Delaware limited liability company %’5%
INTO 7 L

" BECKRICH CALL CENTERL, L.L.C.,
a Florida limited Hability company

To the Secretary of State
State of Florida

Pursuant to the provisions of Sections 608.438 and 508.4382 of the Florida Limited
Liability Company Act {the “Florida Act™) and Title 6, Section 18-209 of the Delawars Limited
Liability Company Act (the “Delaware Code™), the undersigned business entities hereby certify
as follows:

1, The name and jurisdiction of formation of each constituent entity o the merger
are:

NAME SDICTI
SPI Beckrich Call Center I LLC Delaware #MG10000OIGYD
Beckrich Call Center £, L.LC. Florida  # |} poocD 9590

2. A Plan and Agresment of Merger {the “Plan™} has been. approved and executed by
Beckyich Call Center I, L.L.C, {the “Surviving LLC™), in accordance with Sections 608.438 and
608.4382 of the Florida Act, and by SPI Beckrich Call Center I LLC (the “Merging LLC™), in

"accordance with Section 18-209, Title 6 of the Delaware Cods.

3. The Surviving LLC has obtained the written consent of its sole member in
accordance with Section 608.4381 of the Florida Act and the Merping ILC has obtained the
written consent of its sole member in accordance with the applicable provisions of the Delaware
Code.

4. The name of the Surviving LLC is Beckrich Call Center I, L.L.C., a2 Florida
Hmited lishility company.

5. The merger is permitted vnder the laws of all applicable jurisdictions and is not
prohibited by the repuiations or articles of organization of any limited liability company that is &
perty to the merger.

6. The merger shall be effective on or before the later of December 9, 2002 or the

043483732 o '
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filing of these Arficles of Merger with the Secretary of State of the State of Florida. ﬂf% % .
o
7. A copy of the Plan is attached hereto aud made a part hereof. The Plan is on file ‘{} ’% 2 ’2
at the following place of business of the Surviving LLC: 1650 Prudential Drive, Suite 400, %@
Jacksonville, Florida 32207. s

2. The parties may execute these Articles of Merger in counterparts. Each executed
counterpart will be considered an original docmment, and all executed counterparts, together, will
constitute the same agreement. Facsimile trapsmission of {hese Articles of Merger apd
retransmission of any signed facsimile transmission shall be the same as delivery of an original.
At the request of any patty, the parties shall confinm facsimile fransmitted signatures by signing
an original document, |

BN WITNESS WHEREOF, the Surviving LL.C and the Merging 1L1L.C have gach caused
these Articles of Merger to be oxcouted by its authorized representative, ag of the ﬁ day of

Decermber, 2002,
The Surviving LL.C
BECKRICH CALL CENTER L L.L.C.,
a Florids limited liability company
Witnesses: By: THE ST. JOE COMPANY, its sole Member

By: M———

Name: Stephen W. Solomon
rint oF RIE

' Title: Vico President
MMJ%
Eleanof Zenaiik

[Frint or Type Name]

*

The Merging LLC
SPIBECKRICH CALL CENTERILLC,
a Delaware limited liability company

By: SPIDEVELOPMENT X LLC,
Witnesses: a Delaware limited liability company,
its sole member .

By: STRATEGIC PROPERTY INVESTMENTS,
INC., a Delawars corporation, its Manager

. gy: )
ame: Koarin A, Church
Title: Vice Pregident

TPant or Type Rame]

[Frini ot § ype Name] Co - o

Fax Axchit N,
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filing of these Articles of Merger with the Secretary of State of the State of Florida. (ng/%
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7. A copy of the Plan is attached hereto and made & part hereof. The Plan is on file.
at the following place of business of the Surviving LLC: 1650 Prudential Drive, Suite 400,
Jacksonville, Florida 32207,

g, The parties may execuie these Articles of Merger m counterparts. Each executed
counterpart will be considered an origipal document, and all executed counterparts, together, will
copstitute the same agreement. Facsimile tansmission of these Articles of Merger and
retransmission of any signed facsimile transmission shall be the same as delivery of an original.
At the request of any party, the parties shali confirm facsimile transmitted signhatures by signing

an original document.

IN WITNESS WHEREOQF, the Surviving LLC and the Merging LLC have each caused
these Articles of Merger to be executed by its authorized representative, as of the day of
__éeﬁg-_;_mgﬁ,' 2002.

The Surviving L1L.C

BECKRICH CAYLL CENTER LL.LC,,

& Florida limited liability company
Witnesges: By: THE ST. JOE COMPANY, its sole Member

By:

Name: - ~
[Brint or Type Name]

Title:
[Print or Type Name]

The Merging L1.C

SPI BECKRICH CALL CENTERILLC,
a Delaware limited lisbility company

By: SPIDEVELOPMENT X LLC,
Wifnesses: a Delaware limited liability company,
its sole member

By: STRATEGIC PROPERTY INVESTMENTS,

0 LAMQ . INC., a2 Del e cotporation, its Manager
A w Py, By
A‘- »

-jﬂﬁ,ﬁ@ﬂt epure Title:

2y

Q”ﬁﬁ%@i{@ ﬁﬁf‘f?fj
Print or Uype Name '

004.3482732.2 - . 2
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STATE OF FLORIDA. ) %%
) 88 i

004,348372.2

COUNTY OQF DUVAL }

The foregoing instrumment was acknowledged before me tbisah';&day of December,
2002, by Stephen W. Sclomon, Vice President of The St. Joe Company, & Florida corporation,
the sole member of Beckrich Call Center I, L..L.C,, a Florida limited Yability company, on behalf
of the corporation acting on behalf of the Limited Lability company, who i3 personally known 1o

NOTARY PUBLIC, State of Florida

Print Name:
My Commission Expires:
STATE OF ARIZONA 3
)ss
COUNTY OF ) -
The foregoing instrument was ackmowledged before me this day of

2002, by Karin A. Church, Vice President of Strategic Property Investments, Inc., 2 Delaware
corporztion, the Manager of SPI Development X LLC, 2 Delaware limited Hability company
which is the sole member of SPI Beckrich Call Center I LLC, a Delaware limited liability
company, on behalf of the corporation acting on behalf of the limited lisbility companies, who is
personally known to me or has produced a3 identification.

NOTARY PUBLIC, Staie of Arizona
Print Name:_ )
My Commission Expires:

Fax Andit No. HO2000235073 2
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STATE OF FLORIDA, ) . 4"332\5%30 %y,
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COUNTY OF DUVAL ) '?0;%' ¢
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The foregoing instrument was acknowledged before me this day of s s
2002, by s of The St. Joe Company, & Florida corporation, the

sole member of Beckrich Call Center I, L.L.C., 2 Florida limited liability company, on behalf of
the corporation acting on behalf of the limited liability company, who is personally known to me
or has produced - as identification.

NOTARY PUBLIC, State of Florida
Print Name: L
My Commission Expires:

STATE OF ARIZONA. )

)85
county oF MARCOPA
Th

The foregoing instrument was acknowledged before me this FS day of W
2002, by Karin A, Chirch, Vice President of Strategic Property Investments, Ine., 8 Delaware
corporation, the Manager of SPI Development X LLC, a Delaware limited liability company
which is the sole member of SPI Beckrich Call Center I LLC, a Delaware limited Hability
company, on behalf of the corporation acting on behalf of the limited liability companies, who is
personally known to me or bas produced a3 identification,

g\j{){.& L0 MCL.E}E-{Z/L

NOTARY PUBLIC, State of Arizona
O ]Al !Az - *
T!:iﬁeMAgIER Print Neme:; "1 G Mae T '
W E “W%%Léc-smeuf&ﬂnm My Commission Expires:—2- /10 /0 (-
e PA COUNTY
My Cornm. Expiras Jufy 14, 2005

. Fox Audit No. H02000235073 2
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This Agreament, dated as of December q 2002, between Beckrich Call Center - r?-’% f d
1, L.L.C., a Florida limited liability company (the “Sutviving LLC™) and SPI Beckrich Call Center [ 0,3, {2?
LLC, a Delaware limited liability company (the “Merging LLC™). 2

004.348430,2

WITNESSETH: .

WHEREAS, the Merging LLC and the Surviving LLC deem it advisable, upon the terms and
subject to the conditions set forth herein, that the Merging LLC be mergad with and into the
Surviving LLC, #nd that the Surviving LLC be the strviving business entity;

NOW, THEREFORE, it is agreed as follows:

Section }
Terms

1.1 On the effective date of the merger (as hereinafier defined), the Merging LLC shall
be merged with and into the Surviving LLC, with the Surviving LLC as the surviving business entity.

1.2 Upon the effsctive date of the merger, all currently issued and outstanding
membership units in the Merging LLC shall, by virtue of the merger and without any action on the
part of the holders thereof, be converted into the right to receive a pro rata share of Five Million Nine
Hundred Eighty-cight Thousand Nine Hundred One and 74/100 Dollars ($5,9588,901.74) in casb (the
“Merger Consideration™).

1.3  Each halder of membership units in the Merging LL.C immediately prior to effective
date of the merger, upon sumender of such cextificate or certificates to the Surviving LLC afier the
effective date of the merger, shall be entitled to receive its pre rata share of the Merger
Cemsideration.

Section 2
ective Date

21 The merger shall become effective on the time and date specified in the Certificate of
Merger filed with the Secretary of State of the State of Delaware and the Anticles of Merger filed
with the Secretary of State of the State of Florida, herein sometimes referred 1o as the “effective date
of the merger.”

Yax Aodit No. 02000235073 2
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Section 3 {%\“ o, ¢.
Effect of Merger €,
7
3.1 At the effective time of the merger, the effect of the merger shall be as provided in (%@,’,_
the applicable provisions of the Delaware Limited Liability Company Act (the “Delaware Code™) 2

and the Florida Limited Liability Company Act (the “Florida Code™), Without limiting the generality
of such provisions, at the effective time of the merger, all the property, interests, assets, rights,
privileges, immunities, powers and frenchises of the Merging LLC shall vest in the Swrviving LLC,
and all debis, ligbilities, duties snd cbligations of the Merging LLC shall become the debis,
liabilities, duties and obligations of the Surviving LLC.

Section 4
Amendment god Termination

4.1 At any time prior to the filing of the Certificate of Merger with the Secretary of State
of the State of Delaware and the Articles of Merger with the Seoretary of State of the State of
Florida, this Agreement may be amended by the Surviving LLC and the Merging LLC to the extent
permitted by Delaware and Florida law.

4.2 Atany time prior to the filing of the Certificate of Merger with the Secretary of State
of the State of Delaware and the Articles of Merger with the Secoretary of State of the Btate of
Florida, this Agreement may be terminated and abandoned by the Surviving LEC and the Merging
LLC.

Section 5
Covenanis apd Agreements

5.1 The parties heteto shall cach use reasonable beat efforts to take all such action as may
ba necessary or appropriate to effectuate the merger under the Delaware Code and the Florida Code.
If, at any time after the cffective time of the merger, any further action is pecessary or desimble to
carry out the purposes of this Agreement and to vest the Surviving LLC with full right, title and
possession to all properties, interests, assets, rights, privileges, Immunities, powers and franchises of
the Merging LL.C, the Manager and/or any offiser of the Swrviving LLC are fully authorized, in the
name of the Merging LLC or otherwise, to take all such lawful apnd necessary action.

Section 6
Execution and Effectivences

6.1  The parties may execute this Agreement in counterparis, Each executed counterpart
will be considered an original document, and all executed counterparts, together, will constitute the
same agreement. Facsimile transmission of this Agreement and retransmission of any signed
facsimile transmission shall be the same as delivery of an original. At the request of any party, the
parties shall confirm facsimile transmitted signatures by signing an original docurment.

Ny Fax Audit No. HO2000235673 2
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7.1 The management of the Surviving LLC is vested in its managers. The namesﬂéé%:: ' .‘9’
business addresses of the managers are: Iole, €.
& Y,
Name Business Address . ) f’% ¥
Michsel N, Regan 16350 Prodential Drive, Sulte 400 D
Jacksonville, FL. 32207
Dawn H. Wright 1650 Prudential Drive, Suite 400
. Jacksonville, FL 32207
Stephen W. Splomon 1650 Prudential Drive, Suite 400
Jacksonville, FL 32207
Bradford A, Slappey 1650 Prudential Drive, Sulie 400
Jacksonville, FL 32207
¥ WITNESS WHEREOF, the Surviving LLC and ¢he Merging LLC have cach cansed this
Agreement to be executed by its authorized representative, all as of the date first above written.
The Surviving LLC:
BECKRICH CALL CENTER L, L.LC,,
a Florida limited Hability company
By: THE 5T, JOE COMPANY,
& Florida corporation, its sole member
By:
Name:
Title:
The Merging LLC:
8P1 BECKRICH CALL CENTER [ LLC,
a Delaware limited liability company
By: SPIDEVELOFMENT X LLC,
a Delaware limited lability company,
its sole member
By: STRATEGIC PROPERTY INVESTMENTS,
INC., n Delaware corporation, its Manuger
By: )
Narm€? n A. Church
Title: Viee President
004.348430.2 Fax Awdit No, HO2000235073 2
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7.1 The management of the Surviving LLC is vested in its managers. The nam‘gﬁf‘é.%%« /95,
; . AV
business addresses of the managers are: “??\ 4300 {_,/
Name Bosimes Addes: "“5@3:;@ e
Michael N. Regan 1650 Prudential Drive, Suitc 400 K= %A

Jacksonville, FI, 32207

Dawn H, Wright

1650 Prudential Drive, Suite 400
Jacksonville, FL 32207

Stephen W, Solomon 1650 Prudential Drive, Suite 400
Jacksonville, FL. 32207
Bradford A. Slappey 1650 Prudential Drive, Suite 400

Jacksopville, L 32207

IN WITNESS WHEREOF, the Surviving LLC and the Merging LLC have each caused this
Agreement to be executed by its authorized representative, all as of the date first above writien.

D04.,348430.2

The Surviving LLC:

BECKRICHCAIL CENTERL LLC,
2 Florida limited liability company

By: THE 8T. JOE COMPANY,

a Florida corporation, its sole member
By: .4';-’;','—/
Name: Stephen W. Solomen
Title: Vice President
The Merglug LLC:

SPI BECKRICH CALL CENTER ILLC,
& Delaware limited Hability company

By: SPI DEVELOPMENT X LLC,
a Delaware lmited liability company,
its sole member
By: STRATEGIC PROPERTY INVESTMENTS,
NC., a Delaware corporation, its Manager
By:
Name: Earn A, Church
Title: Vige President _
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