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. CORPDIRECT AGENTS, INC. (formerly CCRS)

515 EAST PARK AVENUE

TALLAHASSEE, FL 32301 »
222-1173

FILING COVER SHEET
ACCT. #FCA-14

CONTACT: KATIE WONSCH

DATE: 10/26/09

REF. #: 000150.113375

CORP.NAME: SPECIAL FEE INVESTMENT, LLC

() ARTICLES OF INCORPORATION () ARTICLES OF AMENDMENT ( ) ARTICLES OF DISSOLUTION
( ) ANNUAL REPORT ( ) TRADEMARK/SERVICE MARK ( ) FICTITIOUS NAME
‘() FOREIGN QUALIFICATION ( ) LIMITED PARTNERSHIP ( ) LIMITED LIABILITY
{ ) REINSTATEMENT { XX ) MERGER ( ) WITHDRAWAL

( ) CERTIFICATE OF CONVERSION

( ) OTHER:

STATE FEES PREPAID WITH CHECK# 5 %232“[' FOR § 50.00

AUTHORIZATION FOR ACCOUNT IF TO BE DEBITED:

COST LIMIT: §

PLEASE RETURN:

( ) CERTIFIED COPY ( ) CERTIFICATE OF GOOD STANDING ( XX ) PLAIN STAMPED COPY

( ) CERTIFICATE OF STATUS

Examiner's Initials



h]

<,
2

1

\

2, 5
o] 10@

ra) A%
) mf;-,‘/:ﬂ
Ly i S
S %P
% %
Certificate of Merger @ e
For o %
Florida Limited Liability Company
The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.
FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows: -
Name Jurisdiction Form/Entity Type
Special Fee Investment, LLC Florida limited liability company

LBV LOGT

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
900 Biscayne, LLC Florida limited 1iability company

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
Jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida

Department of State:

N/A

SIXTH: 1f the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is

as follows:

N/A

SEVENTH: Ifthe survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under 35.608.4351-608.43595, F .S,

EIGHTH: If the surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity;

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of's. 48.181, F.S,, are as follows:

Street address: N/A:

Mailing address:
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b.} Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of each limited liability company that merged into such
entity, inciuding any appraisal rights of its members under §5.608.4351-608.43595,

Flonda Statutes.

NINTH: Signature(s) for Each Party:

Name of Entity/Organization:

Special Fee Investment, LLC

900 Biscayne, LLC

Typed or Printed
Name of Individual:

Raimunde Onetto

Manuel Grosgkopf

Corporations:

General partnerships:

Florida Limited Partnerships:
Non-Florida Limited Partnerships:
Limited Liability Companies:

_Chairman, Vice Chairman, President or Officer

(Ifno directors selected, signature of incorporator.)
Signature of a general partner or authorized person
Signatures of all general partners

Signature of a general partner _
Signature of a member or_authorized representative

Fees: Foreach Limited Liability Company: $25.00
For each Corporation: $35.00
For each Limited Partnership: $52.50
For each General Partnership: $25.00
For each Other Business Entity: $25.00
Certified Copy (optional); $30.00
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows: .

Name Jurisdiction Form/Entity Type
Specilal Fee Investment, LLC Florida limited liability company

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
900 Biscayne, LLC Florida limited liability company

THIRD: The terms and conditions of the merger are as follows:

Special Fee Investment, LLC shall be merged into 900 Biscaype, LLC and shall not contlnue

as a separate entity after the Merger. 900 Biscayne, LLC is the surviving

entity, and shall continue to be governed by the Act after the Merger.

(Attach additional sheet if necessary)
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or other securities of
the survivor, in whole ar in part, into cash or other property is as follows:

The outstanding membership of interests Terra-Archiplan 900 Management, Inc.,
900 Emerson Florida, Inc. and ADI Investment Biscayne, Inc. in Special Fee Investment,
LLC, as they exist as of the Effective Date, shall be cancelled, and none of such
members shall be entitled to any consideration in connection with the Merger for any of
their membership interests or any other interest or claim it may have in or against Special
Fee Investment, LLC, save any rights or claims for indemnification in respect of their
status and obligations as the members or managers thereof, if any.

Each of the Preferred Membership Interests of 900 Biscayne Mezzanine I, LLC
(“MEZZ 1) and 900 Biscayne Mezzanine I, LLC (*MEZZ II") in Special Fee
Investment, LLC shall be converted into a Preferred Membership Interest in 900
Biscayne, LLC, and the Unrecovered Preferred Capital and Unpaid Preferred Return
batances of MEZZ 1 and MEZZ 11 in 900 Biscayne, LLC shall be increased to include the
Unrecovered Preferred Return and Unpaid Preferred Return balances of MEZZ 1 and
MEZZ 11 in Special Fee Investment, LLC.

B. The manner and basis of converting rights to acquire the interests, shares,
obligations or other securities of each merged party into rights to acquire the interest,
shares, obligations or others securities of the survivor, in whole or in part, into cash or
other property is as follows:

There are no options, warrants or other agreements oulstanding regarding the
future issuance of any membership interests in Special Fee Investment, LLC. Any
membership imerest certificates held by a member of Special Fee Investment, LLC shall
be cancelied and surrendered to 900 Biscayne, LLC by such member.

(Attach additiona) sheet if necessary)
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FIFTH: Any statements that are required by the laws under which each other business
entity is formed, organized, or incorporated are as follows:

N/A

(Attach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows:

None

(Antach additional sheet if necessary)
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