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Piepared by and Keturn to:

Robert 8. Berumtrin, Esq,
Foley & Lardner LLP -~
200 Lanm Street

Jacksonville, FL 32202
024291.0126
‘ ARTICLES OF MERGER OF
8PI BECKRICH OFFICE BUILDING {1 L.

8 Delaware limited lability company b{" Z/IO &1
INTO

BECKRICH OFFICE BUILDING I, LL.C,
a Florida limited liability company
(Corporate Charter Number 1.02000026093)

DATE
. Ve
To the Secrctary of Statc % E 1 Bf}
State of Florida :

1

. ’
Pursuant ta the pravisions of Sections 608.438 and 608.4382 of the Florida Limited
Liability Company Act (the “Florida Act™) end Title 5, Scction 18-209 of the Delaware Limised

Liability Company Act (the “Delaware Code™), the undersigned business entities hereby certify
as follows:

1.

-
RIS Fa
The name and jurisdiction of formation of cach constituent entity to the merger = b

are: a3 -
T LS S
T | A -
$P1 Beckrich Office Building It LLC Delawaerc e TR °

‘ Beckrich Office Building 11, L.L.C. Florida .o

-2, A Plans und Agreement of Merger (the “Plan”) has been approved and executed by~ ©

oy
Beckrich Qffice Building U, L.L.C. (the “Surviving LLC™), iu accordance with Sections 608.438
and 608.4382 of the Florida Act, and by SPI Beckrich Office Building I LLC (the “Merging
LLC™), in accordance with Section 18-209, Title 6 of the Delaware Code.

3. The Surviving LLC has obtaiucd the wrinen consent of its sole mernber in
accordance with Section 608.4381 of the Florida Asct and the Merging [.1.CC has obtained the

written cousent of its sole member in accordance with the applicable provisions of the Delaware
Code.

4, ‘The name of the Surviving LLC is Becksich Office Building ¥, L.L.C., a Florida
limited liability company.- ‘ .

5. The merger is pormitted vnder 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 o the merger. .-
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6 | The merger shall be effective on or before the later of March 9, 2004 or the 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 nsade a part heroof The Plan s on file
at the following place of business of the Surviving LL.C: 245 Rivessitde Avenue, Suite 500,
Jacksonville, Florida 32202.

8. The parties may execute these Articles of Merger in counterparts. Bach executed
counterpart will be cuusidered an original document, and ail executed counterparts, together, will
constitute the same zgreement. Facsimile transmission 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 shall confirm facsimile transmittcd signatires by signing

an original document,

"IN WITNESS WHEREOQF, the Surviving LLC and tha Merging LLC havg,egch cansed
these Articles of Mexger to be exacuted by its authorizcd representative, as of the day of
Zi@} cﬁh » 2004,

The Surviving LLC

BECKRICH OFFICE RUILDING T, LL.C,,
a Florida limited liability company
By: THE ST. JOE. COMPANY, its sole Member

4

Name: tfphen W. Sologion
Tide;  Vice President

Witnesses: The Mergiog LLC

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

By: SPIDEVELOPMENT X LLC, 2w R

a Delawere limited lisbility company, 70 =
its sole member e 5 I
‘ - Lo M=
[B¥iat or Type Name] By: STRATEGIC PROPERTY INVESTMENTE, » =&2
_ INC., a Delaware corporation, its Manager™|." A D
By: “on ; -

Name: Karin A. Ciurch e

C Titie:  _Vice President P

|Print or Type Name] -
' ‘ [Page 1 of 4 Signature Pages]
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6. The merger shall be effective on or before the later of March 9, 2004 or the
filing of these Articley of Merger with the Secrctary of State of the State of Florida.

7. A vupy of the Plan is awtached hereto and made s part hereof. The Plan is on
file a1 the following place of business of the Surviving LLC: 245 Riverside Avenue, Suite 500,
Jacksonville, Florida 32202.

8. The partics may e&xccufe these Articles of Merger in coumterparts, Each
exccnted counterpart will be considered an original document, and all execuied counterparts,
together, will constitute the same agicement. Facsimile transmission 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 shall confirm facsimile rransmicted
signatures by signing an original document.

IN WITNESS WH'EREOF the Surviving LLC and the Merging LLC have each caused
these Articles of Merger to be executed by its authcnzod representative, as of the ﬁ day
o , 2004,

Witnesscs: The Surviving LLC
BECKRICH OFFICE BUILDING I, L.L.C.,
By TEE AT OB COMP AR its sole Memb
: its sole Member
[Printor Type Name] Y ¢
By:

Name: Stephen W. Solomon
Title:  Vice President

{Print or Type Name]

Witnesses: The Merging 1.1.C
SPI BECKRICH OFFICE BUILDING I LLC, .t
a Delaware limited liability com; Xpany i
, By: SPIDEVELOPMENT R
_gbﬁtd%— a Dcllaware lbtmwmi liubility company, X
t1 30 er - r-
Jeporer it %ﬂo(éf its sole mem A
Ipﬂﬂf or Iype Name] By: STRATEGIC PROPERTY IN'\-'ESTMEN'Es,M

INC., a Delaware corporation, its Manager

[Page 2 0f 4 Signanire Pupes}
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STATE QF FLORIDA, ) -
) =8
COUNTY OF DUVAL )

The foregoing instrument was acknowlodgod before me this Bi-day of March, 2004,
by Stephen W. Solomon, the Vice President of The St. Joc Company, a Florida corporation, the

sole member of Beckrich Office Building I, L.L.C., a Florida limited Hability company, on
behalf of the corporation acting on behalt of the limited liability company, who (rotary must
chm’cq::ﬁm}bﬂl): 7
i

sfare personally known 1o me. )
a produced a current Florida driver’s license ag identification, ’
o produced = T identification.
{Notary Ssal wust be offixed} 7 y
v BWILATGH Signature of Notary
FUA YL My COMENSSON 200 13985¢

B 5F  EXPIRES: Augun ), 200
P arpr Ll e

Name of Notary (Typed Pamad or srampsd)
Gomitisdion Nurber (i riot [egible o6 seal),
My Conmustion Feplres Gf not legllean mal)y

STATE OF ARIZONA )
)ss
COUNTY OF MARICOPA )
The foregoing instrument was acknowledged before me this day of March, 2004,
by Kann A. Church, Vice President of Siurategic Property Investments, Inc, a Delaware
corporation, the Manager of SPI Development X LLC, a Delaware limited Lability company

which is the owner of SPI Beckrich Office Building II LLC, a Delaware limited liability
company, on behalf of the corporation acting on behalf of the limited liability companics, who:
(notary must check applicable box).

O isfare personally known to me.
W] produced a ¢urrent

-;-_;: I [oum
, , e i
driver's license as identification. TE = -
0 produced - asidentification. 7. -° T
e, 1 -7
S o SR
{Notary Sea) must be affixed} = N mE=
: : Sigrature of Notary me PR
= --1;-i L {:5}
Name of Notary (Typmd Priowd o Sty i .
Comminian Number (if ot tuble on xesl): =
My Commisrion Expires (ilpot legibls on sexd):

[Page 3 of 4 Signature Pages]
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STATE OF FLORIDA )

)as
COUNTY OF DUVAL )

The foregoing instrurment was acknowledged befire me ¢his day of Murch 2004,
by Stephen W. Solomon, the Vice President of The St. Joe Company, a Florida corporation, the
sole member of Beckrich Office Building II, L.L.C., a Florida limited Liability company, on

behalf of the corporation acting on behalf of the limited kability company, who (Hotary must
check applicahle boxj:

| isfarc persomally kmown to me.
(| produced a current Florida driver's license as identification.

a praoduced . as identification.
{Nowxry Sea] mustbe affixed}
Signature of Notary
Naome of N&ary (Typet, Printed or Swped) ’
Camvniamon Misher (i ot Isgbly o0 eal): . .
o My Cemmitsion Expires (it no; [¢gible oa zcal) I
STATE OF ARIZONA )

; ) ss
COUNTY OF MARICOPA )

The foregoing instrument was acknowledied hefore e this ,ﬂ day of March, 2004,
by Karin A. Church, Vicc President of Strategic Property Investments, Inc., a Delaware

comoration, the Manager of SPI Development X LLC, a Delawerc imited liebility company
which is the owner of SPI Beckrich Office Building I LLC, a Delaware limited Hability

company, on bohalf of the comporation acting on beha,lf of the limited Habillty companics, who:
(notary must check applicable box):

g is/are personally kaown to me.

I produced & curtent — _driver's license as identification.
a produced = as identification.
{Nowcy Seal paust be affixed _ S
’ A ignfitire of No T.oom
i o o
T e .
Narmne of Notary (7yeed, Prined or ¥inpes) R L ey
~. OFFICIAL SEAL Commusion Nunber (i 7ot Iegibie on seul): i, WO LT
) MACHELLE CH HEHF!Y i Convion Euies 4 10 g on X —Z AR me L, mET
$ MAAIC O By T SR
My Comm. Expire J::unum 2000 A
: mE
iPage 4 of 4 Signature Pages) S Ta
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PLAN AND AGREEMENT OF MERGER

This Agreement, dated as of "{\1004, betweon Beckrich Office Building 1T,

L.L.C., a Flonda Hmited liability compary (the “Surviving 1.LC") and SPI Beckrich Office Building
I LLC, a Delaware limited liability company (the “Merging LLC™).

WITNESSETH:

WHEREAS, the Merging T1.C and the Surviving L1.C deem it advisable, upon the termms and

subject 10 the conditions ser forth herein, that the Merging LLC be merged with and into the
Surviving LLC, and that the Surviving LLC be the surviving business entity,;

NOW, THEREFORE, it is agreed as follows:

Section 1
Ierms

1.1 Om the effective date of the merper (as hereinafter defined), the Merging LLC shall
bc mergod with and into the Surviving LLC, with the Surviving L.LC as the surviving buginess entity.
1.2

Upon the effective date of the mevger, all cumrently issued and outstanding
mermbership units in the Metging LLC shall, by virtac of tho merger end without any action on the

part of the holders thereof, be converted into the right 10 receive a pro rata share of [hiree Million Six
Hundred Eighty Three Thousand Seven Hundred Thirty-twe and 36/100 Dollars ($3,683,732.36) in
cash (the “Merger Consideration™),

L3

Each holder of membership units in fhe Merging LLC immediately prior to effective
datc of the merger, upon surrender of such certificat® or certificates to the Surviving 1.1.C after the

affective date of the merger, ghall bs entitled to rcceive its pro rata share of the Merger
Consideration,

Sectlon 2

Effective Diatc
2.1

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 ead the Articles of Merger fled

with the Secretary of State of the Swte of Florida, herein sometimes referred to as the “effecn’v%q;te
of the merger.™ =
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Section 3
Effoct ol Merper

" 3.1 At the effective ime of the merger, the effect of the merger shall be ag provided in
the applicable provisions of the Delaware Limited Liability Company Act (the "Delaware Code™)
and the Florida Limited Liability Company Act (the “Florida Code”). Without limiting the generality
of such provisions, at the effective tine of the merger. all the property, imtercsty, assets, rights,
privileges, immunities, powers and franchisss of the Merging LLC shall vest in the Surviving LLC, s
and all debts, liabilitics, duties and obligations of the Merging LLC shall become the debts,

liabilities, duties and obligations of the Surviving LLC.
Section 4
0 ta
At any time prior o the filing of the Certifioare of Merger with the Secretary of State

4.1
of the State of Delaware and the Asticley of Merger with the Secretary of Siate of the State of
¥lorida, this Agreement may be amended by the Surviving LLC and the Merging LLC to the extsnt

inatio

permutied by Delaware and Florida law.
At any fime prior to the filing of the Certificate of Merger with the Secretary of Stale

42
of the Statz of Delaware and the Articles of Merger with the Secretary of State of the State of
Florida, this Agreement may be terminated and sbandoned by the Surviving LLC and the Merging

LLC.
Section 5

Covepants and Agresments
5.1 The parties herete shall each use reasomeble best efforts to take all anch action as may
be necessary or appropriate to effectuate the merger inder the Delaware Code and the Florida Cade.
If, at arty time after the eifective time of the merger, any further action is necessasy or desirabie to
carry out the purposes of this Agreement and 10 vest the Surviving LLC with full righe, title and s

posscssion to all properties, interesis, assets, rights, privilcges, immunities, powers and franchises of
the Merging LLC, the Manager and/or any officer of the Surviving LLC are fully autherized, in the

name of the Merging LLC or atherwise, to take all such lavwfis] and necessary action,
Section 6

Execyution ang Kffectiveness
The partics may execute this Agreement in counterpants. Each executed counterpart

6.
will be considered an original document, and all eXecuied counterparts, together, will constitute the
Facsimile tremsmission of this Agreement and retransmrission of any signed

same ageesinent,
facsimile transmission shall be the same as delivery of an original. AT the request of say perty, the

parties shall confirm facsimilc transmitted siyguutures by signing an original document. =~
[
mr =
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Section 7

. Management of Surviving LLC

The management of the Surviving LLC is vested in its managers. Thec names and

- 71
business addresses of the managers are: _
Nage . Buginess Addressy
‘| Michael N. Regan 245 Riverside Avenue, Suite 500
Jacksonville, FI, 32202
Jeifrey S. Gottlieb 245 Riverside Avenue, Suite 500
Jacksonville, FL. 32202
Stephen W. Solomon 245 Riverside Avenue, Suite 500
Jecksonville, FI. 32202
“Bradford A. Slappey 245 Riverside Avenue, Suite 300
Jacksonville, F1. 32202
Vd

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

The Surviving LL.C:
BECKRICH OFFICE BUILDING II, L.L.C.,
a Florida limited liability company
By THE ST. JOE COMPANY,

a Florida corporation, 11s sole member

ny:,%&f%—-f
Name: Biephen W, Solomon

Tile: ~ Vice President

The Merging LLC:
SPI BECKRICH OFFICE BUILDING IT LLC,
a Delaware limited Hability company
By: _SPIDEVELOPMENT X LLC,
# Deluware limited liability company,

its sole member

By: STRATEGIC PROPERTY INVESTMENTS,

INC., a Delaware corporation, its Manager
/
By:
Name:r Karin A, Church
Title:  Vice President =
el 7 p) Lo
T
. [Page | of 2 Signature Pagey] PN
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Secdon 7

Manggement gf Survivigg LI.C

The maagement ¢f the Surviving LLC is vestad it its managers. The names

7.1
and buginess addresses of the managers are:
Name | Bysiness A
‘Michac] N. Regan 245 Riverside Avenue, Suite 500
) Jacksonville, FL 32202
T | 245 Riverside Avenue, Suite 500
Jacksonville, FL 32202

Jeffrey S. Gontlich
~ 345 Riverside Avenue, Suiie 500

Jacksonville, FL 32202
245 Riverside Avenue, Suite 500
Jacksonville, FI. 32202

Stephen W. Solomon

Bradford A, Slappey

. IN WITNESS WHERFOF, the Surviving LLC and the Merging LLC have each caused this
Agreement to be executed by its autharized representative, alt as of the dawe first above written.

The Surviving LLC: a

BECKRICH OFFICE BUILDING 1, I.1.CC,,

a Florida limited lisbility company

By: THE ST.JOE COMPANY,
2 Florida corporation, its sole member

By:
Name:
Title:

‘Lhe Merging LLC:
SPI BECKRICH OFFICE BUILDINGIILLC,

» Delaware limited liability company
By:. SPIDEVELOPMENT X LI.C,
a Delaware limited lisbility company,
its s0le member
By: . STRATEGIC PROPERTY INVESTMENTS, _
INC.,, a Pelaware corporation, its Manager

Nan¥&: Kdrin A. Church
Title: Vice President

[Page 2 of 2 Signatue Pages)
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