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PAGE  ©2/89
STATE OF mmlm
CERTIFICAYE € MERGER OF
DOMESTIC L ED PARTNERSHIPS
 INTOA
FOREIGN LIMITED PARTNERSHIP
Porsutst to Bection @X0:210R of the Flovida Revised Uniform, Uimiied Pastnersiip Act of
2008, Gruwnderiigned inited prrtherships exéintod tha ollowing Certificity of Wiger:
1. Tﬁnuamufihasmmmhmmd ip s HighwootsPlorida Holdings, (50{p- 391
LB, Detmmbmm pmdﬂmmmiuglhmm::mpu
created by (s marger.,

2. ‘The aame of themerging limited partnerships are:

Downtevwn Cleapwater Tower, Lid, « Floridd liitod peemersiin; A4S WSS
Pineifas Bay Visty Partnsrs, L, & Florids Hmired pertnershipy AGY- 206
Fixtlles Narthside Partners, Tid., djmdahmmdpamushi; and A3 1137
KIEBROS, Trd., hﬂqnﬂalszcdpaﬂnmhfp ARG5S~ ls]

3. mﬁgrcemnt and Plag of Merger hagbden approved, adoptéd, cextified,
ehecuted and ecknowledgad by sachaf the tukineds etities which is to metge. a8
tequired by its:goveming Jew. .

4. The surviving Broited partnership is qunilﬂcd*w trzmaRet Busipess in. the Siawe of
‘Blowida

5. The Agrecment and Plan of Metges. u’mﬁleait the place of bantnegs of the
Hugviving Jimmdpammup e address thereofss: 3100 Srokeiee Goust,

Suite 600, Raleigh, North Carolina 27604.
6.  Avopy afthe Agreegrent and Plan or Merger will be Bonintind by tie
mmwmﬁwmmmmm i mypaﬂnarofth:
comstitoekt timitad gnmerﬂup or oty persom holding at ingerest in pry otiver
business extity which is to mesge.
%, Thid Certificeie-of Mexger shall beeifactive ol [2:01 £.m. on Decensbier. 31,.2005;
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N WITNESS WHEREOF, said serviving i:;;g WPW sapsed Giiwceriiicate

to Be signed by jtt sole generad purttier, this :oF Diécerabier, 2003,
MERGING TES:
m mx?’rm TOWER, LID,,
By EIGR'W EJ!ODS;‘FLQRIDA HOLOMNGS. L.P,

s safe general pertuer
By Htemaonsmw GPCORP,,

ounas] and Secretuny P

PINELLAS BAY VISTA PARTNERS, LTD.

5 Flaglds fiinited jurncrship

By  IGHWOODSFLORIDA HOLDINGS, LE,
Bisisule gehcral purtrise
By HEGHIWOODSFLORIDA G CORP,

i mfé-gmcr&{ parmer'
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.
o

PINELLAS Ni W‘H&IDE?&R’!NER& LID.,

a Florids limited partaersily
By .Hrmmmmnm HBLDINGS, TP,
its sole general prrmer
By:  HIGHWOODS!FLORIDA. GP CORT,,
it3 sofe gindral: ‘perter i

By:

Vine President, Gpnemiﬁounacj. and Sccretary-
SISBRGS, LTI,
% Flerida fimfted parmarship

By: HIGEWOGDSFLORIDA HOLDINGS, LE.
iz sufé geneoal parmer

By HIGEWAODSALORIDA GP CORY,
T sole general pt:tne: B

- HICHWODODS/FLORTDA HOLIINGS, LF.,
% Delaware Sonited pertizeship

By: HIGHWOODS/FLORIDA GF CORP:;
o Delawars cucporaum ity sole: genarai p\amm'

SHALTIZE 2 vl
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AGREEMENT AND PLAN OF MERGER
OF
BOWNTOWN CLEARWATER TOWER, LTD.,
PINELLAS BAY VISTA PARTNERS,LTD,,
PINELLAS NORTHSIDE PARTNERS, LT
BISBROS, LTD.
WITH ANDTNTO
HICHEWOODSFLORID A ROLDINGS; L.P-

Pursaant to this Sgraoment. and Pl of Merger ("Merger Agseement?), Dovamowm
Cledrogier Tower, L., & Flotids itaind pariersitip; Pinclias Bay Vista, Fartiners, Lid., n Flonda
limited poctnershiy; Ploellas’ Northside Pacsers, L4d, o Flodds teited patmersdity dnd
'SISBROS, Ltd., 8 Florida limited pertnership, (collectively the “Flonida Limited Parmacrships™),
wifl b therged With kol fitto Highwoods/Flarids Haldings, L, (‘H/FL™), & Umited fertérship
-mmdanﬂ oiisting ubder. he Baws of the State.of Dadaware,

Excepe es otherwviod provided heredn, the capitalized tomrs set forih below shall
.ﬁmﬁmﬁnmmmum:p ”
. L} ‘TLCeﬂiﬁedhéfMugér“ xhﬂllmmﬂmf:emﬁmmnfwlmwhe
wecuisd By ach of the-Fiorida Fimtet Partrtrshiph. and FIEL and: Sed with the Office of the
Tlorida Depactment.of Stane ummm;ﬂmdeemn&anmn&mAgrwm

12 “DE Certificats of Merger™ shill yesn the Ceftitioats of Merger 15 be
executed by HFL and fed with the Dalewars Smmarat‘s&m as zoptemplazed by Rection 22
Af this Merper Agresaneit,

L3 “FRULPA” shall mean o Plarida Revised Unifonn Litsited Paruership
sy in elfect at the Effecfve Thre (a8 defined horeinaties)..

, 14 “DRULPA® chall mesn e Delawsre Hovised Undform Limmired
Partership Ast, as.in sffect at fie Effective Time (21 defined herdinafrer).

_ 18 Bporida Lindted Pardugships® Parmerabip Frfercsts” shelt micwi the
outsianding partmucship interesty off each.of the Floride Litmtted Parmerships.
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L6  “H/FL Parinership luteress™ ghall mean the ‘pastasrsbib brterssty OF

17 “Merger” shall mean the merger of each of the Flottda Cimied
Pattrietships with and-inle FVPL as provided in Sectibn 2.1 pof thiy Mergsr dgreament.

1.8  “Surviving Entily” Mm&umngmﬁnhmsﬂdunnZInfdm
Mesger Agvesment. .

_ ARTICLEN
o

21 ME% Svhﬁmﬁcmmudmwmm&rmmihsmr
Agreement; ut e Effentive T (a8 dofirizd harsaites), each vf the Flirida Limited Partnerships
shall be merged wifh and info HIFL in accordenes Witk the FRULPA and the DRULPA. ftic.
“Miger™). “H/FL shall be the surviviog enfity (e “Surviving Butity™) regulting from the Merger

-3gd shall mnunu torbe guverndd by the DRULPA.

. The Mferger stigh decome effeciive an the datr and gt i

22
time speeified lnthefﬁrnﬁhhnfmto bis filed with the Floride Defiapinent of Stta 4s-

provided in Section §20.2108 of the FRULFA and (the “EHecdive Tane™s

Cargfienty §f Dowestic Padpoimbip. The of; Domestic
Parinership uvr"I-Ir’FL «shall ba the Canificate of Doriestic Pegnersiip of e Surviving Entityind]
othagwise m.nﬂs&w r&peamd ,

z4 anm The Pannprakip Agmment of F/RL ghal} &2
the Partnership Agrecment of ife. Survivisg bnﬁhr untilgtherwise emerded or repenled,

2% W‘ Thpgswﬂpmqf}msmlbemeﬂmm
?umaf&eﬁml&imﬁmm!d&umummdmuplm&

Copversion of Owperhip Inisrests. At tie Effective Time, by virpe of the
Merger o whiiouwt any actfon on. fhe part of the Foride Limited Parmerships oc TWEL ar the
pazttiers of the. Elandi Limited Partrieruhip or the pirtérs of B/FL, Whe partnership, inforos of
The constitupn exities shall beoonverted sz fallows:

(&  Eatii of the Flods Linited Peribershfpd Partnecilip Jrierests

oufstandfrig fmmediatoly prior 1o the Effective Tunc'shill ceass to bé cutstarding S aild after
the Effective Time and 0o sondiduration ehall he exchanged for such Barinerskip Inferestsy: e

SELC T2 725241
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(v} Eech of the H/L Parinershipf Loosrests fstued and plicwinding
ggmdiﬁmy prior o the Bffcétive Time shall remain issoed snd outstandipg frem and after the
Bative Tine.

Aiericiaias
ARTICEES

, Angpdigeny, xnd Wsiver, Top ihie xdent pedvtited by law. this Mergés
memwammmwmafﬂwm

42  Gevernigg Law. This Mefper Agravtucnt shall be governed by sad,
cqns&mad and enfores ¥n acoordance with the Taws of T Siate.of Delawarn, without regatd to
_ any applicable:Sonfticts of lawrprovielu: theraof

43 Cantioge. Thcu;ﬁmaﬁnhuﬂdmthisw Agm:muﬁxrcﬁr'
mfmncpurpmesoniymdm not paut of s Mcrgcrm

wmm&thmmmwm Py
munmmhurwhmuu hdmuduamgmbmmufw&whmmam chngtitate. :
meﬁh&ﬂmmmﬁmnmb

' 4% Terminaiien. m;MzgerAgrwmmmybemminuodumﬂmﬂ :
pnﬂﬂbfbefﬂ%mwﬁmnbyﬂmmhacm

[Signatures on the following paie]
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BY WITMESS WHEREOF; sach of the: periies has causad this Merger Agrecmont to be
exigificd 6o iy behelf anid 2 corparate Y, pny.‘wﬁehmmhzfﬂx:ﬁanﬁmim&byamm
Sereunss duly susbiorized all ay of ths 2335  of Devéthbar, 2005.

 DOWNTOWN CLEARWATER TOWER, LTD..
# Flarids limfted partnership
By: HIGHWOCDSFLORIDA HOLDINGS, L2,
s salégenersl parter
By HIGHWOCSDSFLORIDA GF CORP,
- jlssole gmua[;mtncr
o W Bt
Tice President, (Feneral Conisel and Sceremry

PINELLAS EAYWTHP.&R'MRS. LTD..
‘& Flopida Jiidied pafiterhip ;
By: HIGHWOGDS/FLORIDA HOLDINGS; L.P.,
ite-iaohe gotiesal puitner
By HIGHWOODRSFLORIDA GF CORP,
its xofe goneral parter

=Bl T TS vt
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PINELLAS NORTHSIDE PARTNERS, LTD.,
& Florida limited psﬁmshm

By BRHWODDSFLORIDA HOLDENGS, LP..
its sofe gemeral paztner

By: mﬁnwacmzfmamg. G EORP,

Y=

Mad:l) PrldgeSd— ~
Vice Progident, General Cokrsel gnd Sevetary
5&5335”51311

a Florsda fimied partnarship

By: HIGHWOODS/FLORIDA HOLDINGS, L.P.,
. iirsole gtnerul pirtnei

By  RIGHWOODSFLORIDA-GP CORP:,
hsaﬁaguwndputmr

Mick D Pridged B,
Vice President, Ma& and Sccretary

HIGHWOODS/FLORIDA HOLDINGS, L.,
& Delewars lindeed prrtocrship

By: HIGHWOUDS/FLORIDA GPUGRP.,.
_ nDﬂmmeungmumniWNMEgmumﬂ#umu
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