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THIS INSTRUMENT PREPARED BY AND

ATIN: ERIC L. SIDMAN, ESQ.

NOTICE OF MERGER
AND ACKNOWLEDGMENT OF LOAN OBLIGATIONS

%This Notice of Merger and Acknowledgment of Loan Obligations is made as of this
' ta day of March, 1998 by REGENCY CENTERS, L.P., a Delaware limited
partnership, having an address c/o Regency Realty Corporation, 121 W. Forsyth Street, Suite
200, Jacksonville, Florida 32202 (herein "Regency®).

WITNESSETH:

1. OTR/Midland Realty Holdings, Ltd., an Ohio limited liability company
("OTR/M"), has merged into Regency, pursuant to and in accordance with the documents
listed on Exhibit A, copies of which are attached hereto as Exhibit B. By virtue of said
merger, Regency now holds title to certain real property in Forsyth County, North Carolina,
more particularly described on Exhibit C attached hereto (the “Property™), which Property
secures the performance by OTR/M of all obligations (the “Obligations™) arising under the
following loan documents (the “Loan Documents™) originally evidencing and securing a Ioan

from Teachers Insurance and Annuity Association of America, a New York corporation
(“TIAA™), to OTR/M:

a. That certain Amended and Restated Deed of Trust Note dated May 23,
1997, in the original principal amcunt of $5,325,000.00, made by OTR/M payable to the
order of TIAA in accordance with its terms but in no event later than April 1, 2007.

b. That certain Amended and Restated Deed of Trust and Security i
Agreement, dated May 23, 1997, by OTR/M to James N. Marineflo, as Trustee, for the
benefit of TIAA, recorded in Book 1949, Page 839, of the Office of the Register of Deeds of
Forsyth County, North Carolina, encumbering the Property.

c. That certain Amended and Restated Assignment of Lessor’s Interest in
Leases, dated May 23, 1597, from OTR/M to TIAA, recorded in Book 1948, Page 882, of the
Office of the Register of Deeds of Forsyth County, North Carolina.

d. That ceriain UCC-1 Financing Statement, executed by OTR/M, as
"Debtor," in favor of TIAA, as "Secured Party,” recorded May 30, 1997 in Book 1949, Page
927 in the Office of the Register of Deeds of Forsyth County, North Carolina.

e. That certain UCC-1 Financing Statement, executed by OTR/M, as
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"Debtor," in favor of TIAA, as "Secured Party,” recorded June 2, 1997 as Instrument
001468282 with the Secretary of State of North Carolina,

f. Any and ail other instruments given to evidence or secure, or otherwise
relating to, the indebtedness or the transactions described in the above-referenced documents,

2. By execution hereof, Regency, as successor by merger to OTR/M,
acknowledges and agrees that it shall perform the Obligations and be bound by each and every
term, covenant and condition of the Loan Documents according to the provisions thereof as
fully as if it had been the original borrower thereunder. The address for notices to the

borrower for all purposes under the Loan Documents shail be the following address, unless
changed in accordance with the provisions of the Loan Documents:

c/o Regency Realty Corporation

121 W. Forsyth Street, Suite 200

Jacksonville, Florida 32202

Atta: Martin E. Stein, Jr., President

Bruce M. Johnsor, Managing Director and CFQ

3. By execution hereof, TIAA consents (i) to the merger of OTR/M with and into
Regency, and (ii) to the performance of the Obligations by Regency. TIAA further
acknowledges and agrees that OTR, an Ohio general partnership acting as nominee of the State
Teachers Retirement Board of Qhio, and certain principals of Midland Realty Holdings,
L.L.C., a Missouri limited liability company, are released from any and all liability arising or
accruing under the aforementioned documents and instruments (including, without limitation,
that certain Environmental Indernity from OTR and ceriain principals of Midland Realty
Holdings, L.L.C., in favor of TIAA, dated May 23, 1997).

[signatures on following pages]
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‘” .JN WITNESS WHEREOF, Regency and TIAA have executed this instrument under seal
the‘g‘ay, ,;a'n'ontlg -and year first above written.
\ Q ( f ¥ (‘ g,
& Ry (‘ REGENCY CENTERS, L.P., a Delaware
Faufad gL E limited partnership (SEAL)
EENEAE 5 TP LI S
R T I .
RN e é’-;, Fe f By ration; ayFlorida
o By e TS gerieral partner
' .!g;l' ‘ t":'" r)fi :é}:‘-‘} I’:."..-
‘ : (CORP@RATE SEAL)

Bruce M. Johns% v
Executive Vice Hresident

J. Christian Leavitt
Secretary

STATE OF _G@eofsin

COUNTY OF CaAmben

I, the undersigned, a Notary Public in and for the said State and County, do hereby
certify that J. Christian Leavitt personally appeared before me this day and acknowledged that
he is the Secretary of REGENCY REALTY CORPORATION, a Florida corporation, and that,
by authority duly given and as the act of the corporation and as the act of REGENCY
CENTERS, L.P., a Delaware limited partnership, in which the corporation is the sole general
pariuer, the foregoing instrument was signed in its name by its Executive Vice President, sealed
with its corporate seal, and attested by himself as its Secretary.

‘:}**

!

: - MTNESS my hand and rotarial seal this the ”9 day of Wil |, 1998.
:
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'»I Before me, the undersigned authority duly authorized to take oaths and
=z ,; acknowledgments, personally appeared manpew t. MU2PRY, to me known and known to
i ‘ metobe  DIECTOR of Teachers Insurance and Annuity Association of
. K America, and he/she acknowledged executing the foregoing instrument under authority duly
n t : vested in him/her by said corporation as the free act and deed of said corporation for the i
- * purposes therein expressed. ;
, i ! !
! : WITNESS my hand and official seal in the County and State last aforesaid, this '
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EXHIBIT A

Agreement and Plan of Merger, dated as of March “‘ﬁ’, 1998, by and between Regency

Centers, L.P., a Delaware limited partnership, and OTR/Midland Realty Holdings, Ltd.,
an Ohio limited liability company.

Certificate of Merger, dated March E 1998, filed or to be filed with the Office of the
Secretary of State of Ohio.

Certificate of Merger, dated March l__ﬁi\‘_, 1998, filed or to be filed with the Office of the
Secretary of State of Delaware.
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EXHIBIT B-1

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the
day of March, 1998 by and between REGENCY CE
partnership (the "Delaware Partnership® and the
Realty Holdings, Ltd., an Ohio limited liability

"Agreement") dated as of the | | Y.
NTERS, L.P., a Delaware lirmited
"Surviving Partnership"), and OTR/Midiand
company {the "Merging LLC.H).

Background

The Merging L.L.C. desires to merge into the Delaware Partnership with the Delaware

Partnership being the Surviving Partnership (the "Merger”). Accordingly, the parties agree
as follows:

1. The Merger. The parties shalf cause the Merger to be consummated by filing
a Ceriificate of Merger with the Secretary of State of the State of Ohio and the Secretary of
State of the State of Delaware, in substantially the forms attached as Exhibit A and Exhibit
B, respectively, with the effective date set forth therein (the "Effective Date”). On the
Effective Date, in accordance with this Agreement and the laws of the states of Chio and
Delaware, {i) the Merging L.L.C. shall be merged with and into the Delaware Partnership,
(i} the separate existence of the Merging L.L.C. shall cease, and (jii) the Delaware

Parinership shall continue as the Surviving Partnership with the same partnership name it
possesses immediately prior to the Effective Date,

2. Effect of the Merger. On the Effective Date:

(@) The Surviving Partnership shall thereupon and thereafter
possess all of the rights, privileges, immunities, franchises, and powers of the
Merging L.L.C., and all property, real, personal and mixed, and all debts due
to the Merging L.L.C., as well as al| other choses in action, and each and
every other interest of or belonging to or due to the Merging L.L.C. shall be
taken and deemed to be ftransferred to and invested in the Surviving
Parinership without further act or deed; and the title to any real estate, or any

interest therein, vested in the Merging L.L.C. shall not revert or be in any way
impaired by reason of the Merger; and

(b}  The Surviving Partnership shali thereupon and thereafter be
responsible and liable for all the liabilities and obligations of the Merging
L.L.C., and any claim existing or action or proceeding pending by or against
the Merging L.L.C. may be prosecuted as if the Merger had not taken place,
or the Surviving Partnership may be substituted in its place. Neither the rights
of creditors nor any liens upon the property of the Merging L.L.C. shall be
impaired by the Merger. Notwithstanding the foregoing, solely for the purmose
of determining the indemnification obligations of the Midiand Principals by
separate agreement, the obligations of the Merging L.L.C. pursuant to the
Conftribution Agreement (as hereinafter defined) shali not be merged or
extinguished in the Merger and such obligations shall survive the Merger and

BR1S97 Pi038
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partners, trustees, officers, employees, agents or representatives of OTR or of the Board
and shall not create or involve any claim against, or personal liability on the part of, any of
them, and that the Delaware Partnership will look solely to the assefs of the Board for
satisfaction of any liability of OTR under or in respect of this Agreement and will not seek
recourse against such partners, trustees, officers, employees, agents or representatives or
any of them or any of their personal assets for such satisfaction. The fimitation on liability
contained in this Section 8 shall apply to all agreements and decuments, past, present ar
future, executed by OTR in connection with the transaction contemplated herein.

nr v b R A AT b e P AT a1 - .

_ : 9. Execution of Merger Documents. Midland Realty Holdings, L.L.C. is hereby
- authorized, through any of its Managing Members, including but not limited to Lee S.
S T Wielansky, to execute on behalf of the Merging L.L.C. any and all documents required o
T effectuate the Merger, including but not limited to Certificates of Merger to be filed with the
e ' Ohio and Delaware Departments of State, and any quitclaim deeds that may be required

under North Carolina law to evidence the vesting of title to real estate in North Carolina in
the Surviving Partnership as a result of the Merger.

SURVIVING PARTNERSHIP:

IRV, Lol

| REGENCY CENTERS, L.P., a Delaware limited
S : : partnership

By: Regency Realty Corporation, a Florida

S , zgraﬁon. i7le dgenepal pariner
_.,“, . ‘ I - ’ Uj‘l r

. AL PAAL A
Bruce M. Johison
Managing Dirggtor and
Executive Vice President

O

———

) [CORFORATE SEAL]

Address: !

‘ 121 West Forsyth Street, Suite 200 !
Jacksonville, Florida 32202 '
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MERGING L.L.C.: !

r,:\,‘_

IR ST OTR/MIDLAND REALTY HOLDINGS, LTD., an
S : Ohio lirnited liability company

-~

By:

‘i %
‘l‘ 2 ¢ ! A .
- Lo My — e e e e e e
T ——— : Leé'8. Wielansky T T

1 Managing Member
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EXHTBIT B~2

CERTIFICATE OF MERGER OF
OTRMAIDLAND REALTY HOLDINGS, LTD,,
an Chio limited liability company
With and Into
REGENCY CENTERS, L.P.,

a Delaware Limited Partnership

Pursuant to the provisions of Section 1705.37 of the Revised Code of Ohio (the "Ohic
Act") and Section 17-211 of the Delaware Revised Uniform Limited Partnership Act (the
"Delaware Act”), the undersigned enter into this Certificate of Merger by which
OTR/MIDLAND REALTY HOLDINGS, LTD. shall be merged with and into REGENCY
CENTERS, L.P. with REGENCY CENTERS, LP. being the. surviving partnership in
accordance with an Agreement and Plan of Merger adopted pursuant to the Ohio Act and
the Delaware Act. The undersigned partnerships hereby certify as follows:

1. The name and jurisdiction of formation of each party to the merger are as
follows:

OTR/Midland Realty Holdings, Ltd., an Ohio limited liability company
the "Merging L.L.C."
and
Regency Centers, L.P., a Delaware limited partnership
the "Surviving Partnership”

2. The Agreement and Plan of Merger (the "Agreement of Merger”) has been
approved, authorized, and adopted by the Managers and Members of the Merging L.L.C. in
the same manner and with the same notice to and vote of action of managers, members,
or particular classes of groups of managers required by Section 1705.36 of the Ohio Act and
by the sole general partner of the Surviving Parinership and has been executed on behaif
of the Merging L.L.C. and the Surviving Partnership pursuant to the authorization by the
Merging L...C. and the Surviving Partnership. Under the terms of the Parinership
Agreement of the Surviving Partnership, approval of limited partners was not required.

3. The Surviving Partnership shall be a Delaware limited partnership, and its
principal office shall be 121 West Forsyth Street, Suite 200, Jacksonville, Florida 32202.

4.  The merger shall become effective at 11:59 p.m. on _C%Q.!:Q'L\._Lh.ﬁﬁf.
1998 or, if later, at the close of business on the date on which this Certificate of Merger is
fited under the Ohio Act and the Delaware Act.

5. Pursuant to Section 1705.36 of the Ohio Act and Section 17-211 of the
Delaware Act, at the effective date and time of the merger, the Surviving Partnership shall

BK19S7 71434
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thereupon and thereafter possess all of the rights, privileges, immunities, franchises, and
powers of the Merging L.L.C., and all property, real, personal and mixed, and all debts due
to the Merging L.L.C., as well as all other choses in action, and each and every other

.interest of or belonging to or due to the Merging L.L.C. shall be taken and deemed to be

transferred 1o and invested in the Surviving Partnership without further act or deed; and
the title to any real estate, or any interest therein, vested in the Merging L.L.C. shall not
revert or be in any way impaired by reason of the merger.

9. The Agreement of Merger is on file at the principal office of the Surviving
Partnership at 121 West Forsyth Street, Suite 200, Jacksonville, Florida 32202.

10. A copy of the Agreement of Merger will be furnished by the Surviving
Partnership, on request and without cost, to any member of the Merging L.1..C. or to any
partner of the Surviving Partnership by contacting Brenda Paradise, Investor Relations, at
the principal office of the Surviving Partnership.

11. Each constituent entity has complied with all of the laws under which it
exists and the laws of Ohio and Delaware permit the merger contemplated hereby.

IN WITNESS WHEREQF, this Certificate of Merger has been executed by the
Merging L.L.C. and by the Surviving Partnership this [[Mhday of  aaclh , 1988,

MERGING PARTNERSHIP: SURVIVING PARTNERSHIP:
OTR/MIDLAND REALTY HOLDINGS,

REGENCY CENTERS, L.P.,
LTD., an Chio Limited Liability Company

a Delaware limited partnership

By: By: Regency Realty Corporation,

. - I/ K \ By: 4 y:'
ee S. Wielansky,u Chevshian vi H
Managing Membe Its: Vice ?Pe s.idevx‘\’
[CORPORATE SEAL]
Address:
121 West Forsyth Street
Suite 200

Jacksonville, Florida 32202

I.R.S. Tax Identification Number:
58-2276630
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EXHIBIT B-3
State of Delawure

: - Office of the Secretary of State

PAGE 1
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X, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARKE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE czpmmcms SE-MERGERF-HEZCH, MERGES:
*OTR/MIDLAND REKLTY"J pmes,‘.ﬁiﬁ‘i', ,n oﬁ"m LIMITED LIABILITY
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STATE OF DELAWARE
SECRETARY OF STATE i
DIVISION OF CORPORATIONS
FILED Q9:00 AN 03/11/1998
281093500 — 2654837

CERTIFCATE OF MERGEROF
OTRIMIDLARD REALTY HOLOINGS, L.TD.,
an Ohio limited liability company
With and into
REGENCY CENTERS, LP.,

a Delawszre Limited Paritnarshio

OV

i Pursuant to the provisions of Section 1705.37 of the Revised Code of Chio (the “Ohilo
S L Act) and Seclion 17211 of the Dealawors Reviged Unifarm Limited Partnership Act (tha
e o “"Delaware Act'), the undersigned enter into fnls Cestificate of Mergar by which

B | ‘ OTRMIDEAND REALTY HOLDINGS, LTD. shall be merged with and into REGENCY

' j CENTERS, L.P. with REGENCY CENTERS, L.P. being the surviving partharship in

-1 accordance with an Agreament and Plen of Merger adopted pursuant to the Ohjo Act and
the Delaware Act. The undersigned parinerships hereby certily as follows:

' j 1. The name and jurisdiction of formation of each party to the merger are as
Ll follows:

OTRMidland Reaity Holdings, Lid., an Ohlo {imited Hability company I
i the *Merging L.L.C." ’

. e — A

‘ ‘ ang

Regency Centers, L.P.. a Delaware iimited partnership

DU ‘ the *Suniving Partnership®

2. The Agresment and Plan of Merger (the "Agreement of Merge!™) has bean

approved, authorized, and adoplad by the Managers and Members of the Merging L.L.C. In

| the same menner end with the same nofice to and vote of action of managers, members,

' or particular ciasses of groups of managers raquired by Sscfion 1705.3G of the Chio Act and

by the sole general pariner of tha Surviving Partnership and has bezn executed on behalf

of the Memaing L.L.C. and the Surviving Parinership pursuant to the authorizefon by the

Merging LL.C. and the Surviving Partnershlp. Under the tesms of the Partnership
Agresment of the Surviving Partnershlp, approval of limited partners was not required.

S
+

[

3. Tha Surviving Parinershlp shall be 3 Delaware limited partnesship, and its
principal office shall be 121 West Forsyth Street, Suite 200, Jecksonville, Florida 32202,

4.  The merger shall bacome effective at 11:50 pm. on _“Mareh 11 |
19398 or, if later, at the close of business on the date on which this Cerlificate of Merger Is
filed under the Ohlo Act and the Delaware Act.

o — B 1 o e U - bl e ok B

" 5.  Pursuzant to Section 1705.36 of the Ohio At and Section 17-211 of the
| Dalzware Act, at the efiective date and §me of tha merges, the Sunvving Parinership shali

, ' BK1997 P1637
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) thereupoan and theraafter possess all of the rights, privileges, immunities, frenchises, and
j powara of the Merging L.L.C., snd all propearty, real, personal and mixed, and all debty due
X to the Merging L.L.C., a5 well as all other choses In action, and each and avary other
interest of or belonging to or dus to the Merging L.L.C. shal! be teken snd desmed to be
transferred to and invested In the Surviving Partnership withouz further act or desd; and
the title to any real estate, or eny interest therein, veated in the Merging L.L.C. shall not
ravert or be in any way impaired by reason of the merger.

; 8. The Agreement of Mergar Is on filo at the principal office of ths Survlving
; Partnership at 121 West Forsyth Strest, Sulte 200, Jacksonvilia, Floride 32202.

10. A copy of the Agreement of Merger will be furnished by ths Surviving
Parmership, on request and withaut eost, to sny member of the Merging L.L.C. or to any

i

; partnor of the Surviving Partnership by contacting Brenda Faradise, Investor Relations, at
J tha principal office of the Surviving Partnership.
4

11. Each constituent entity has complied with all of tha laws under which it
exists and the imws of Ohio and Delsware permit the merger contemplsted hereby.

| ’ IN WITNESS WHEREOF, thia Certificate of Mgger has been executed by the
: Merging L.L.C. and by the Surviving Partnership this 1§ day of E!!IM& . 1998,

MERGING PARTNERSHIP: SURVIVING PARTNERSHIP:

OTR/MIDLAND REALTY HCOLDINGS, REGENCY CENTERS, L.P..
LTD., an Ohio Limited Lizbility Company a Delaware limited purtnership

¢ Midland RealtyHoldings L.L.C., By: Regency Realty Cormporation,
a Missour} Uja'(ltv / a Flggida corporation, its sole
Cornpa ng Mempfer \ @

By:

4

ago 5. Wielansky,
Managing Membe

[CORPORATE SEALL

Addrsss:
121 Waest Forsyth Strea?
Suite 200
Jacksonvilla, Florida 32202
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I.R.S. Tax identification Number:
58-2278630
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: EXHIBIT C
A r i
o Being all of Lot 1 and 2 2 shown on that ceriain map entitled ‘Final Plat of Kemnersville
i Shopping Center Century Place Boulevard™, dated August 7, 1995, and recorded in Plat Book 38,
: page 119, Forsyth County Registry, map recorded in Plat Book 39, page S5, Forsyth County
’ ; Registry and map recorded in Plat Book 39, page 136, Forsyth County Registry.
: Togahermandincmdjnganofmeﬁgm,ﬁﬁeandintmofemmmmmmenon.
: acWewmmmwmmmofdemlaMZmdh(l)mm
‘ Deglaration of Reciprocal Easements and Restrictions recorded in Book 1368, page 3681,
K i; chmmjgg)mmmﬁmmmmsm_lm; page 3663,
e rr:-f- Forsyth County Registry, (3) that certain Slope Easement Agresment recorded in Book 1667,
L ‘ page 820, Forsyth County Registry, (4)ﬂmea1ainmaprmrdedinPlatBook38, pages 119,
120 and 121, Forsyth County Registry; or (5) that certain nap recorded in Plat Book 39, page 55,
] Forayth County Registry, or (6) that certain map recorded in Plst Book 39, page 136, Forsyth
X County Registry:
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