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ARTICLES OF MERGER
Merger Sheet

MERGING:

SPI BECKRICH OFFICE BUILDING | LLC a Delaware entity MO1000001442
INTO
BECKRICH OFFICE BUILDING I, L.L.C., a Florida entity, LO1000009598

File date: October 10, 2002
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Prepared by and Refurn to:

Robert S. Bernstein, Bsq.
Foley & Lardner

200 Laura Street
Jacksonville, FL 32202

ARTICLES OF MERGER OF :
SPI BECKRICH OFFICE BUILDING 1LLg, MOl 492~
a Delaware limited lability company
INTO
. BECKRICH OFFICE BUILDING I, L.L.C.
| a Florida limited liability company Jo VA5

To the Secretary of State ﬁ
State of Florida

YL iability Company Act (fhe “Florida Act”) and Title 6, Section 18-209 of the Delaware Linsited
Lijability Company Act {(the “Delaware Code™), the undersigned business entities hereby cextify
=

as follows:
N
; 1. The name and jurisdiction of formation of cach constituent entity to the mergfs,
are:
NAME . JURISDICTION
SPI Beckrich Office Building ILLC Delaware
5 Beckrich Office Building I, L.L.C. Florida

2. A Plan and Agreement of Merger (the “Plan”) has been approved and executed by
{ Beckrich Office Building I, L.L.C. (the “Surviving LLC”), in accordance with Sections 608.438
| and 608.4382 of the Florida Act, and by SPI Beckrich Office Building 1 LLC (the “Merging
5 LLC™), in accordance with Section 18-209, Title 6 of the Delaware Code.

| 3.  The Surviving LLC has obtained the written consent of its sole member in
11 accordance with Section 608.4381 of the Flotida Act and the Merging LLC has obtained the
i
|
{

writtent consent of its sole member in accordance with the applicabie provisions of the Delaware
Code.

4, The name of the Sutviving LLC is Beckrich Office Building I, L.L.C., a Florida
limited liability company.

3. The merger is permitted under the laws of all applicable jurisdictions and is not
prohibited by the regulations or articles of organization of any limited liability company that is a
party to the merger.

6. The merger shall be effective on or before the later of October 10, 2002 or the
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Pursuant to the provisions of Sections 608.438 and 608.4382 of the Florida Lifjted 23 )
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filing of these Articles of Merger with the Secretary of State of the State of Florida
7.

A copy of the Plan is attached hereto and made a part hereof, The Plan is on file
af the following place of business of the Surviving LLC: 1650 Prudential Drive, Suite 400,
Jacksonville, Florida 32207,

8.

The parties may execute these Acticles of Merger in counterparts. Each executed
counterpart will be considered an original document, and all executed counterparts, fogether, will
constitute the same agreement.

an original document.

Facsimile transmission of these Articles of Merger and
retransmission of any signed facsimile transmission shall be the same as delivery of an ongmal
At the request of any party, the parties shall conﬁrm facsimile transmitted signatures by signing

N WITNESS WHEREOF, the Surviving LLC and the Merging LL.C have ea.ch caused
%ese Articles of Merger to be executed by its authorized representative, as of the ,{ day of
Wb, 2002,
!

The Surviving L1.C
BECKRICH OFFICE BUILDINGLLLC., 3 %,
a Florida limited Liability company i)
X Witnesses: By: THEST.JOE CDMP'ANY its sole Member= > 22
H ' 7 o C’_:_‘}_--.}
: oA By: PR
oM
Name: ™= R
[Frint or Type Name] ame il Qv
Title: L BE
S
e H
Print or Type Name] T "
! L o The Merging LLC
t
SPI BECKRICH OFFICE BUILDING I LLC
a Delaware limited lzability company
. By:
! Witnesses:

SPIDEVELOPMENT X LLC,

a Delaware limited liability company,
its sole member

By: STRATEGIC PROPERTY INVESTMENTS,
( INC., 2 Del

¢ corporation, its Manager
ame:
i T%yé-nox 4 (.-.) 2308~ _ Title:
T ?m’ peﬁ

Usanne M. H—a ines
[Print or Type Name]
|

004.3441398.5
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STATE OF FLORIDA }
) ss
COUNTY OF DUVAL )
The foregoing instrument was acknowledged before me this day of
2002, by

o of The
sole member of Beckrich Office Building I, L.L.
behalf of the corporation ac

St. Joe Company, & Florida corporation, the:
ting on behalf

C., a Florida limited {iability company, on

of the limited liability company, who is personally

known to me or has produced - as identification,

NOTARY PUBLIC, State of Florida

Print Name: )
My Commission Expires: =2 =
o “&Z
o 8%
= =R
> oFp
STATE OF ARIZONA ) = BED
| ss - B39
COUNTY OF “zermme 2 =7
. g = e
The foregoing instrument was acknowledged before me this _£< day of (e, ©
2002, by Karin A, Church, Vice President of Strate

gic Property Investments, Inc., a Delaware
corporation, the Manager of SPI Investment X LLC, a Delaware limited liability company which
is the owner of Beckrich Office Building [ LLC, a Delaware limited Yiability company, on behalf
of the corporation acting on behalf of the limited liability companies,

me or has produced

who is personally known to
as identification.
OEFICIAL SEAL [ (4 D uﬁtﬂm
i TINA MACIER NOTARY PQ_ELIC, State of Arizona
) NOTARY MEHE:L&%&&N%MDM Print Name: ”{ rale) Mac /TQ\//
My Comem, Espires Juby 10, 2006 My Commission Expires:

)

Fax Andit No. HO2000210692 &
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filing of these Axticles of Merger with the Secretary of State of the State of Florida.
7.

A copy of the Plan is attached hereto and made a 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,

2

The parties may execuie these Articles of Merger in counterparts. Each executed
counterpart will be considered an original document, and all executed counterpatts, together, will
constitute the same agreement.

Facsimile transmission of these Ariicles of Merger and
retransnission of any signed facsimile transmission shall be the same as delivery of an original.
At the request of any party, the parties shall confimm facsimile transmitted signatures by signing
an original document.

IN WITNESS WHEREOF, 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
(Prto-tre 2002,

2 Iy
The Surviving LLC : =] <5
. o
BECKRICH OFFICE BUILDING I, L.L.C., — epm
a Florida limited liability company < g’,z:;
' ‘Witnesses: By: THE 5T. JOE COMPANY, its sole Member - BET
E owm
By e Ll o 32
Name: Stephen W. Solomon _ fz' %"L
Title: Vica President
[Print of Type Nawc) '
The Merging LLC
SPI BECKRICH QOFFICE BUILDING I LLC,
a Delawarg imited liahility company
By: SPIDEVELOPMENT X LLC,
Witnesses: a Delaware Jimited liability company,
1 its’ sole member
: By: STRATEGIC PROPERTY INVESTMENTS,
: INC., a Delaware corporation, its Manager
By: l -
Name: EKarnn A. Church
Title: Vice President
[Print or Type Name]
i
; [Priot or Type Name]
ocir;.amgas Fax Audit No. FI02000210692 § 2
i
i
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STATE OF FLORIDA )
) ss
: COUNTY OF DUVAL )

The foregoing instrument was acknowledged before me this % day of _&%m,—
2002, by Stephen W. Solomon, Vice President of The $t. Joe Company, a Florida corporation,
the sole member of Beckrich Office Building I, L.1L.C., a Florida limited. liability company, on
behalf of the corporation acting on behalf of the lmted liahility company, who is personally
known to me orkas produced

—as-identtfiontion,

'?% SUSAN G, WHITLATCH
{28 5 weconison 00 15054

E(FIHES‘ ﬁiu%:kﬂ) 2006

NOTARY PUBLIC, State of Florida

Print Name:
My Commission Expires
I STATE OF ARIZONA )
; ) 5§
i COUNTY OF )
i .

The foregoing instrument was acknowledged before me this

2 .
-

S =

. o 8%

day of 9, =

2002, by Karin A. Church, Vice President of Strategic Property Investments, Ine., a Delaware

corporation, the Manager of SP1 Investment X LL.C, a Delaware limited liability company whith

Dr-':t‘ -
T ..:-:
b 2o
is the owner of Beckrich Office Building I LLC, a Delawars limited liability company, on behalf ?ggzg
of the corporation acting on behaif of the limited liability companies, who is personally known tE‘o ;‘;‘%
me or has produced as identification. = ‘.é:-i
: o %
!
|
| NOTARY PUBLIC, State of Aizona
Print Name:

My Comrmission Expires:

e

Fax Awdit No. HO2000210692 &
004,341396.5

i
t




OCT.10. 2007 11:58AM _ fO!.EY & LARDNER . NC. 9379 RT

Fax Audit Ng, B0200021p692 g

PLAN AND AGREEMENT OF MERGER

This Agreement, dated as of October _ /O 2002, between Beckrich Office Building I,
L.L.C., a Florida Yimited liability company (the “Surviving LLC”) and SPI Beckrich Office

Building
T'LLC, a Delaware linmited Hability company {the “Merging LLC™).

WITNESSETH:

WHEREAS, the Merging LLC and the Surviving LLC deem it advisable,
subject 1o the conditions set forth herein, that
Burviving LLC, and that the Surviving LLC be the

upon the terms and
the Merging LLC be merged with and into the
surviving business entity:

NOW, THEREFORE, it is agreed as follows:

Section 1
: Terms

1.1 On the effective date of the merget (as hereinafier defined), the Merging LLC shall,

be merged with and into the Surviving LLC, with the Surviving LLC ag the surviving business g%ity.:?. .

membership units in the Merging LLC shall, by virtue of the merger and without any action of the 2370

I

!I 1.2 Upon the effoctive date of the merger, all currently issued apd outstaz%‘r)@_ing ?f;m

|

I' part of the holders thereof, be converted into the right to recejve a pro rata share of Four Million Eve P

Hundred Thousand and Ne/1 00 Dollars ($4,500,000.00) in cash (t

, he “Merger Consideration™). ., =g~
: = 20
1.3 Each holder of membership units in the Merging LLo immediately prior to effectivg = =%,

r date of the merger, Upon surrender of such certificate or certifi

; effective date of the merger, shall be entitled to recejve
| Consideration.

cates to the Surviving LLC afier =4
its pro rata share of the Merger v

Section 2

Effective Date

i 2.1 The merger shail 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 Articles of Merger filed

with the Secretary of State of the State of Florida, herein sometimes referred to as the “effective date
of the merger,”

i

Fax Andit Np, HO2000210692 5
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Section 3
Effect of Merger

3.1 At the effective time of the merger, the effect of the merger shail be as provided in
the applicable provisions of the Delaware Limited Liability Company Act (the “Delaware Code™)
and the Florida Limited Liability Corapany Act (the “Florida Code™). Without limiting the generality
of such provisions, at the effective titne of the merger, all the property, interests, assets, rights,
privileges, immunities, powers and franchises of the Merging LLC shall vest in the Surviving LLC,
and all debts, liabilities, duties and obligations of the Merging LLC shall become the debts,
liabilities, duties and obligations of the Surviving LLC.

Section 4
Amendment and 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 Secretary 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 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 Secretary of State of the State of

Florida, this Agreement may be terminated and abandoned by the Surviving LLC and the Merging
LLC.

. . Section 3
Covenants and Agreements

5.1 The parties hereto shall cach use reasonable best efforts to take all such action ag raay
be necessary or appropriate to effectuate the merger under the Delaware Code and the Florida Code.
If, at any time after the effective time of the merger, any further action is necessary or desirable™

"earry out the purposes of this Agreement and to vest the Surviving LLC with full right, title ang
possession to all properties, interests, assets, rights, privileges, immunities, powers gnd franchises af ;
the Merging LLC, the Manager and/or any officer of the Surviving LLC are fully authorized, in the? T3
name of the Merging LLC or otherwise, to take all such lawful and necassary action.

13020

Section 6
Execution and Effectiveness

6.1 The parties miay execute this Agreement in counterparts. Each executed counierpart
will be considered an original document, and all execirted counterparts, together, will constitute the
same agreement. Facsimile transmission of this Agreement and retransmission of any signed
fagsimile transmission shali 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 document.

0D4.341417.5 Fax Aundit No. HO2060210692 8
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Section 7
Management of Surviving LLC
7.1

The management of the Surviving LLC is vested in its managers. The names and
business addresses of the managers are;

l ame N Business Address

} Michael N. Regan 1650 Prudential Drive, Suite 400

i Jacksonville, FI, 32207

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

1650 Prudential Drive, Suite 400
Tacksonville, FL. 32207

IN WITNESS WHEREQF, the Surviving LLC and the Merging LL.C have each caused this
Agrecment fo be executed by ity anthorized representative, all as of the date first above written.

The Suorviving LLC:
fo)
BECKRICH OFFICE BULDINGLLLC., 5 E¢
a Florida limited liability company 2 %‘;
By:  THE ST. JOE COMPANY, - T
a Florida corporation, its sole member — &#
. > » - fan TN
! Name: Stephen W. Solomon = 7;3’;
’ Title: Vice President = =
S G
The Merging L.LC:

SPI BECERICH OFFICE BUILDING I LLC,
a Delaware limited liability company

Bw: SPIDEVELOPMENT X LLC,
|

a Delaware limited liability company,
its sole member

By: STRATEGIC PROPERTY INVESTMENTS,
INC., a Delaware corporation, its Manager
By )
: Wame: Karin A. Church
’ Title: ‘Vice President
| =
i 004.341417.3  guy Andit No. EI02000210692 8
{ )
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Section 7
Managenent of Surviy ing 1L.Y.C
7.1 Ths management of the Surviving LLC is vested in its managers. The names and
business addresses of the managers are:
ame Bu_sjn;:ss Address
Michael N. Regan 1650 Prudential Drive, Suite 400
| | Jacksonville, FL 32207
; . o .
i Dawn H. Wright 1650 Prudential Drive, Suite 400
| Jacksonville, FL 32207
Stephen W. Solomon 1650 Prudential Drive, Snite 400
Bradford A. Slappey 7

Jacksenviile, FI, 32207

1650 Prudential Drive, Suite 400
Jacksonviile, FL _ 3220_?

IN WITNESS WHEREOF, the Survi
Agreement to be executed by its anthorized

ving LLC and the Merging LLC have each caused thig
representative, all as of the date first above written.

The Surviving LLC:
! =
BECKRICH OFFICE BUILDING I, LLC, & =,
a Florida limited liability company o €%
By:  THE ST. JOE COMPANY, 2 'c;ﬁ__
a Florida corporation, its sole member . =
e gxh
| By: . e EAAS
E Name: ) o %‘é
| Title: = %ﬁ
| £ 2
i The Merging LLC: - - L
|
|

SPI BECKRICH OFFICE BUILDING I LLC,
2 Delaware limited liability company
By:  SPIDEVELOPMENT X LL.C,
4 Delaware limited liability company,
: its s0le member
By:  STRATEGIC PROPERTY IN VESTMENTS,
INC.,, a Delaware ¢orporation, its Manager

e

3-
004341417.5  Fax Audit No. HOZ000210692 B




