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ARTICLES OF MERGER OF e W=
ST, JOE/CNL LEGACY TRUST, ,5:: o Mo
a Delaware business trust T = <
INTO =4 =
MILLENIA PARK ONE, L.L.C., %?—iﬂ A
a Morida Limited liability company >
To the Secretary of State
State of Florida

Pursuant to the provisions of Sec
Liability Company Act (the

tions 608.438 and 608.4382 of the Florida Limited
“Florida Act”) and Title 12, Section 3815 of the Delaware
Rusiness Trust Act (the “Delaware Code”), the undersigned business entities
follows:

hereby certify as
1. The pame and jurisdiction of formation of each constituent entity to the merger
are:
NAME JURISDICTION
St. Joe/CNL Legacy Trust Delaware
Millenia Park One, L.L.C. Florida
2.

A Plan and Agreement of Merger (the «Plan”) has been approved and executed
by Millenia Park One, L.L.C. (the “Surviving LLC"), in accordance with Sections 608.438
and 608,4382 of the Florida Act, and by St. Toe/CNL Legacy Trust (the “Merging Trust”"), in
accordance with Section 3815, Title 12 of the Delaware Code.

3. The Surviving LLC has obtained the written consent of a
its members in accordance with 8

majority-in-interest of
ection 608.4381 of the Florida Act.
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4.

The wame of the Surviving LLC is Milletia Pask One, L.L.C., a Florida limiwed
Tishility compsany

5. The merger shall be effective upon the filing of these Articles of Merger with
the Seerelary of State of the State of Florida.

6. A copy of the Plaa is rrached herero and made a part hepeof. The Pian is on
file at the following pluce of business of the
Jacksonville, Florida 32207,

Surviving LLC: 1650 Prodearial Drive, Suite 400,

IN WITHESS WIEREQT, the Surviving LLC and the
25
%

Merging Trust have sach cavsed
e Asticles of Merger to be executed by its suthorized representative,
\ 2002.

ssof the 267 day of
A
' The Surviving LLC Y 2 -
(a3
MILLENIA PARK ONE, L.L.C., LS ‘E‘n
2 Florida limited liability company | o 2o
Wingpsses: By The St Joe Company, s =y, =
sl i ypprdiEA -
/Amm 7. /Z’i;i By: . =22 R
_g_mg_dmo,u ‘M- J.a-zﬁim Name: » iy P =
[Print or Type Name] Tirle:
A

Sandia . = Saltel )
[Briox or Typs Naowl

The Merging Trust

ST. JOE/CNL LEGACY TRUST,

8 Delaware business st

By: WACHOVIA TRUST COMPANY,
NATIONAL ASSOCIATION, nat in
its indjvidugl capacity bl solely &s

Witnesses:

trustes .
By:
Names
Tive: N
S Wt Rt
[Prmn or Type Namc)

[ S

204,312649.3
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STATE QF FL.ORIDA }
)} 35
COUNTY OF DUVALj
The foregoing instrument was acknowledged before me \'lnsogg day of %
2002, by Auchauz pr. Lo, A of Milleniz Patk One, LL. “LLC., a Forid mrted
Yabllily company, who Is YT rne or hes pruduce(! ag
idemdificaion, ¥ Vi P«:mcu; =F Tz St Jot Corppaiy, tha seld mencher
_— . Pl 7L il % -@"
#, LOTZN
oy GBQI}E‘?%S\ON b QTARY PUBLIC, Stare of Hm{ﬂg
PRES mw%zms Print Name:__Crmpeso~n A T2 A: - 3
i SN s My Corsmisston Expires: -
%’:i . =
'i,‘:ﬁ;"‘ — g
STATE OF DELAWARE ) ,_; =
yss E’;JA o
COUNTY OF NEWCASTIE ) =EF Ul
ﬂ' 5>m A
The foregoing instrument was acknowledged bcforr: me this Q ﬂay of =
2002, by ﬁg,g%f;_@_gg,g\g
Trust Caompany, iation,
is personally known ta me or has produced

of Wacho\'m

Nationa} ASsociation, nor in ts mdmdua! eapagity but solaly as rustee, who

Sl

NOTARY PU

as identification.

Print Nanie:

My Commission Expires:

e of
Peor e Qmom«

NOTARIAL SEAL X ;
SHERI M. ROBINEON, NOTARYZPUEHS-

STATE OF DEGLN

ARE '7. .."1‘
Date of Appolrsments .
My Commiaxion Explres: ©

cactiat 8, Fobhrommmers
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PLAN AND AGREEMENT OF MERGER
This Agreement, dated as of [”% 2& |, 2002, between Millenia Park Ore, LL.C., 2
Florida limited liability company (the “S iving LLC") and St. Joe/CNL Legacy Trust, a Delaware
business trust (the “Merging Trust”). -

WITNESSETH:
WHEREAS, the Merging Trust and the
subject to the conditio

ns set forth herein, that the
LLC, and that the Surv

.

Surviving LLC deem it advisable, upon

the terveS and
Merging Trust be merged with and into thie:Surdying
iving LLC be the surviving business entity; paded ’i; -
FET R g
NOW, THEREFORE, it is agreed as follows: ?-.Eg‘;; _ ré
o =
Section 1 2oy =
Q'S?" [53)
Terms == O
’ - e
1.1  On the effective date of the merge
merged with and into the Surviving LLC, with the
1.2

r (as hereinafier defined), the Merging Trust shall be
Surviving LLC as the surviving business entity.
Uypon the effective date of the merger,
by virtue of the merger
right to receive a pro rafa sh

all beneficial interests in the Merging Trust shall,
and without any action on the part of
Real Property and Esctow Instru

the holders thereof, be converted into the
are of copsideration payable pursuent to the Millenia Purchase Agreement for
ctions Between Millenia Park One, L.L.C., as Buyer, and St. Joe/CNL
Legacy Point I, Ltd., a3 Seller (the “Merger Consideration”).
1.3  Each holder of a trust certificate or certificates representing outstanding beneficial interests
in the Merging Trust immediately prior 1o effective date of the merger, upon surrender of such certificate
or certificates to the Surviving LLC after the effective d
pro rata share of the Merger Consideration.

ate of the merger, shall be entitled 10 receive its
Section 2

Effective Date
2.1

The merger shall become effective on the time and date gpecified in the certificates of
merger filed with the Secretary of State of the State of Delaware and the Secretary of State of the State of
Rlorida, herein sometimes refersed to as the “effective date of the merger.”
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Section 3
Effect of Merger
3.1 At the effective time of the merger, the effect of the merger shall be as provided i the

applicable provisions of the Delaware Business Trust Act {the «Delaware Code”) and the Florida Limited:
Liability Company Act (the “Florida Code”). Without limiting the generality of such provisions, at the

affective time of the merger, all the property, interests, assets, rights, privileges, immunities, powers and:

franchises of the Merging Trust shall vest in the Surviving LLC, and ail debts, liabilities, duties and:
obligations of the Mer ging Trust 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 certificates of merger with the Secretary of State of
the State of Delaware and the Secretary of State of the State of Florida, this Agreement may be ametided
by the Surviving LLC and the Merging Truast to the extent permitted by Delaware and Florida law.

42 At agy time prior to the filing of the certificates of merger with the Secretary of State of
the State of Delaware and the Secretary of State of the State of Florida, this Agreement may be terminated
and abandoned by the Surviving LLC and the Merging Trust.

Section 5

Covenants and Agreements

5.1 The parties hereto shall each use reasonable best efforts to take all such action as may be
TIeCessary Of 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 to carTy out
the purposes of this Agreement and to vest the Surviving LLC with full right, title and possession 1O all
properiies, interests, assers, rights, privileges, jmmunities, powers and franchises of the Merging Trust,
the President or Vice President of the Surviving LLC is fully authorized, in the pame of the Merging
Trust or otherwise, to take all such lawful and necessary action.

2-

004.312857.1



v MRY.23.2882 ° Bi55FM

* May-29-2002 04:02pm  From-FIRST UNION TRUST

o~

NO. 938

302-806-T544 w268

Seetion 6

Management of Surviving LLC

&.1
addresses of the managers are:

Name

P.003/008

P.8/18
F=303

The management of the Surviving LLC is vesied in jts managers. The nemes and business

Michaal N. Regan

Business Addresy

165G Pruderial Drive, Suite 400
Tacksonville, FL 32207

Juffrey 5. Gatriteb

Dawsn H. Wright

1650 Frodential Drive, Sutte 480
Jacksonville, FL 32207

Stephen W. Soloman

1650 Prudeniial Drive, Suite 400
Jacksanville, FL 32207

1650 Prudential Drive, Suite 400
Jacksonville, FL 32207

Bradford A, Slappey

1550 Prudential Drive, Suite 400
Fuoksonvlile, PL 33207

IN WITNESS WHEREQF. the Serviving LLC and the Merging Tmst have each cauasd this
ABTEETENL 10 be execwed by iis muhorized represemaive, alt as of the date first 2bove &Titen.

go4.382857,1 .

The Surviving LLC: :
K 11

MILLEN]A PARK ONE, L.L.C,, p=
& Florida Ymired liahility enmpany P (71

Ry 2O
By Y ol Pt S TE =
Name: Py o Enf g ot e
Tille: :‘ﬂ:ﬁ?“ o

ESLF:W

The Merging Trust:

ST, JOE/CNL LEGACY TRUST,
a Delaware businzss tmst

By: WACHOVIA TRUST COMPANY,
NATIONAL ASSOCIATION, not in its individual
capacizy bx solely as trustee

By ﬂ

Name:

Thtle: STERLCING T CORREIA

VICE PRESTDERT

~3e




