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MERGING:

SPI GOFLWAY CENTRE LLC A DELAWARE ENTITY

INTO

TOL GOLF WAY CENTER, L.L.C,, a Florida entity, LOQ000014163

File date: December 9, 2002

Corporate Specialist: Agnes Lunt
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ARTICLES OF MERGER OF
8PI GOLFWAY CENTRE LLC,
a Delaware Imited liability company
. INTO
TOL GOLF WAY CENTER, L.L.C,,
a Florids limited liability company

To the Secretary of State
State of Florida

Pursuant to the provisions of Sections 608.438 and 608.4382 of the Florida Limited
Liability Company Act (the “Florida Act”) and Title 6, Section, 18-209 of the Delaware Limited
Liability Company Act (the “Delaware Code™), the undersigned business entitics hereby centify
as follows:

1. The name and jurisdiction of formation of ¢ach constitusnt entity to the merger

NAME JURISDICTION
SPI Golfway Centre LLC Delaware mo\woooa‘w{s
TOL Galf Way Center, L.L.C. Floride L g0 o000 Gl

2, A Plan and Agreement of Merger (the *Plan™) hes bean approved and executed by

TOL, Golf Way Center, 1..L.C. (the “Surviving LLC"), in accordance with Sections 608.438 and

608.4382 of the Florida Act, and by SPI Golfivay Centre LLC (the “Merging LLC™), in
"aacordance with Section 18-209, Title 6 of the Delaware Code.

3. The Surviving LLC has obtained the written consent of its sole member in

. accordance with Section 608.4381 of the Florida Act and the Merging LLC has obtained the

writien consent of its sole member in accordance with the applicable provisions of the Delaware
Code,

4  The mame of the Surviving LLC is TOL Golf Way Center, L.L.C., a Florida
limited liability company.

5. Tho merger is permitied under the laws of all applicable jurisdictions snd is not
prohibited by the regulations or articles of organization of any limited Habjlity company thatis a
party to the merger,

6. The merger shall be effective on or befors the later of December 9, 2002 ar the

04,348082.2 .
‘Fax Andit No. H02000235062 &
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7. A copy of the Plan is attached hereto and made a part heteof. The Plan is on file
&t the following place of business of the Surviving LLC: 1650 Prudential Drive, Suite 400,
Tackgonville, Florida 32207.

8. The parties may execute these Articles of Merger in counterparts. Bach executed
counterpart will be considered an original document, and all executed counterparts, together, will
congtitnte the same agreement. Facsimile transmission of these Articles of Merger and
reiransmission of any signed facsimile trangmigsion ghall be the same a8 delivery of an original.
At the request of any party, the parties shall confirm facsimile transmitted signatnres by signing

an original document.

IN WITNESS WHEREOQF, the Surviving LLC and the Merging LLC have each caused
these Asticles of Merper to be execuied by its anthorized representative, as of the day of
Decembex, 2002. )

The Surviving LLC
TOL GOLF WAY CENTER, L.L.C,
a Florida limited lability company
Wiinesses: By: THE ST, JOE COMP , its sole Member

Y e Ardi—

Name: Stephen W, Sclomon
t or IO ) : .
{ Title: Vice President

]J?rmt or Ty_'p'e Eml 2 ze' uﬁk

The Merging LI.C

SPI GOLFWAY CENTRE LLC,
g Delaware limited liability company

By: SPIDEVELOPMENT X 11.C,
‘Witnesses: a Delaware limited liability company,
its sole member

By:  STRATEGIC PROPERTY INVESTMENTS,
INC., a Delaware corporation, ite Manager

By
N{me: Karim A, Chuich
Title:  Vige President

[Frinf or Type Name]

|Frmt or Type Name] , :
Tax Andit No. HO2000238062 6
004.348082.2 2
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7. A copy of the Plan is attached hereto and made a part hereof. The Plan is on file
at the following place of business of the Surviving LLC: 1650 Prudential Drive, Suite 400,
Jacksonville, Florida 32207,

8. The parties may exccute these Articles of Merger in counterparts. Each executed
counterpart will be considered an original document, and all executed counterparts, together, will
constitute the same agreement. Facsimile transmission of these Articles of Merper 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 transmitted signatures by signing
ah original docnment.

IN WITNESE WHEREOF, the Surviving LLC and the Merging LLC have each causad
these Articles of Merger to be executed by its authorized representative, 1s of the _gH~ day of
2002.

The Sarviving LLC
& Flosida lievltec btk covipasy.

Witnesses: By: THE 8T. JOE COMP, . its sole Member
By: .
Name:
Title:

[Print or Type Name]

Printor ‘Name]
e The Merging LL.C

8Pl GOLFWAY CENTRE LLC,
a Delaware linyited Hahility company

By: SPIDEVELOPMENT X LLC,
Witnesses: a Delaware limited liability company,
its sole member

By: STRATEGIC PROPERTY INVESTMENTS,
INC., a Delaware corporation, its Managex

n A, Chire
ies President

004.348062.2 2 | Fax Antit No. B0200023502 ¢ .'
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COUNTY OF DUVAL )

The foregoing instrument was acknowledged before me this (¥4, day of &mbg\_
2002, by Stephen W, Solomon, Vice President of The St. Joe Company, a Florida corporation,
the sole member of TOL GOLF WAY CENTER, L.L.C., & Florida limited Hability company, on
behalf of the corporation acting on behalf of the limited liability company, who is personally

A ta i

NOTARY PUBLIC, State of Florida
Print Name;
My Commission Expires:

STATE OF ARIZONA )

) 88

COUNTY OF MARICOPA )

The forsgoing instrument was acknowledged before me this day of ,
2002, by Karin A. Church, Vice President of Strategic Propetty Investments, Ihe,, 2 Delaware
corporation, the Manager of SPI Development X LILC, a Delaware limited lisbility company
which is the sole member of SPI Golfway Centre LIC, a Delaware limited liability company, on
behalf of the corporation acting on behalf of the Limited Hability companies, who is personslly
known to me or has produced as identification.

NOTARY PUBLIC, State of Arizona
Print Name:
My Commission Bxpires:

3 , Fax Audit No, BO2000235062 ¢
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The foragoing instrument wag acknowledged before me this ____ day of s
2002, by of The St, Joe Company, a Florida corporation, the

sole member of TOL GOLF WAY CENTER, L.L.C,, a Florida Iimited liability company, on
behalf of the corporation acting on behalf of the hmlted lability company, who is personally

known to me or has produced ay identification.
NOTARY PUBLIC, State of Florida -
Print Name:
My Commission Expires:
STATE OF ARIZONA )
) s8

COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me tlnsl } day of { 20O ljﬂO’LV
2002, by Karin A. Church, Vice President of Strategic Property Investments, Inc., a Delaware
eorporation, the Manager of SPI Development X LLC, a Delaware limited liability company
which is 'the sole member of 8P] Golfway Centre LLC, a Delaware limited Liability company, on
behalf of the corporation acting on behalf of the limited Lability companies, who is personally
known to me or has producsd as identification.

T‘-\ - .
M ACu j\"{o&‘f/l
OFFISIAL BHAL | NOTARY PUBL_IC. State
- e MEe -
MARICOPS COU My Comm:tssmn Bxpires:
M#Bomi.ql Frpiras J mﬂg.ema 4

Fax Audit No. moagg
004.348082.2 3 0235062 6



DEC. S.2082 12:48PM T T NO. 531 P.7

j Fox Andir No. HO2000235062 6

FILED -
FLAN AND AGREEMENT, OEMERGER 3 20

VLR NI STATE
' | GrALLIHESEE, FLORDA
This Agresment, dated as of December 2002, between TOL Golf Way

Centar, L.L.C., a Florida limited ligbility company (the “Surviving LLC”) and SPI Golfway Centre
L1.C, a Delaware limited lability company (the “Merging LLC™).

WITNESSETH:

WHEREAS, the Merging LLC and the Surviving LLC deem it advisable, upon the termg and
subject to the conditions set 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, THEREFQRE, it is agreed as follows:

Section 1
Terms

11 On the effective date of the merger (ag hersinafier defined), the Merging LLC shalt
be merged with and into the Surviving LLC, with the Surviving LLC 2s the surviving business entity,

1.2 Upon the effective date of the merger, all currently issued and outstanding
membership units in the Merging LLC shall, by virtue of the merger and without any action on the
part of the holders thereof, ba conyerted into the right to receive a pro rata share of Seven Miilion
Two Hundred Sixty-two Thousand Nine Hundred Seventy-three and 25/100 Dollars ($7,262,973.25)
io cash (the “Merger Consideration™).

1.3 * Each holder of membership units in the Merging LLC immediately prior to affective
date of the merger, upon surrender of such certificats or certificates to the Burviving LLC after the
effsctive date of the merger, shall be entitled to receive its pro rata share of the Merger
Consideration,

Section 2
Effective Date

a1 The merger shall become effective on the time and daie specified in the Certiffeate of
Merger filed with the Secretary of State of the State of Delaware and the Articles of Merger filed
with the Secretary of State of the State of Florida, hercin sometimes raferred to as the “effective date

of the merger.”

I
004,348106.4 . * Bax Audit No. MO2000235062 6
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3.1  Atthe effecrive time of the rﬁ&ger, the effect of the merger shall be as provided in
the applicable provisions of the Delaware Limited Liability Company Aet (the “Delaware Code")
and the Florida Limited Liability Compaoy At (the “Florida Code™), Without limiting the generality
of such provisions, at the effective time of the merger, all the property, interests, gssets, rights,
privileges, immunities, powers and franchises of the Merging LLC chall vest in the Surviving LLC,
and 2l debts, liabilities, duties and obligations of the Merging LLC shall become the debis,
liabilities, duties and obligations of the Surviving LI.C.

Recotion 4
Amendment and Termination

4.1 At any time prior to the filing of fhe Certificate of Merger with the Secretary of State
of the Statc of Delaware and the Articles of Merger with the Sceretary of State of the State of
Florida, this Agreement may he amended by the Surviving LLC and the Merging LL.C to the extent
permitted by Delaware and Florida law.

4.2 At any time prior to the filing of the Certificate of Merger with the Sccretary of State
of the State of Delaware and the Articles of Merger with the Secrstery of State of the State of
Florida, this Agresment may be tertninated and abandoned by the Surviving LLC and the Merging
LLC, )

Seciion §
Covenants and Agreements

5.1  The parties hereto shall each use reasonahle best efforts to take all such action as may
be necessary or appropeiate to effsctuate the mexger 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 desimble to
carry out the purposes of this Agreement and to vest the Surviving LLC with full right, title and
possession to all propertles, interests, assets, rights, privileges, immunities, powers and franchises of
the Merging LLC, the Manager and/or any officer of the Surviving LLC are fully authorized, in the
name of the Merging LLC or otherwise, to take all such lawfiyl and necessary action.

Section 6
on_and iveness
6,1  The partics may execute this Agreement in counterparts. Each exechied comterpart
will be considered an original document, and all executed covnterparts, together, will constitute the
game agreement. Facsimile transmission of this Agreement and retransmission of any signed
facsimile transmissior shall be the same as delivery of an original. At the request of any party, the
pariies shail confirm facsimile transmitted signatures by signing an original document. .

e ma mmin g

004, 348106.4 ) \ .
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Section 7 g PRI
ement of Survj AL
71 The management of the Surviving LLC is “ﬁ‘f“\*“ [tg\x;laﬁié\ D The names and
bysiness addresses of the manapers are:

Name ’ ’ usine 48
Michasl N. Regan 1650 Prudentiat Drive, Suite 400
Jacksonvills, FL. 32207
Dawn H, Wright 1650 Prudential Drive, Suite 400
. Jackaonville, FL. 32207
Stephen W. Solomon 1650 Prudential Dyive, Snite 400
Jaclsonville, FL. 32207
Bradford A. Slappey 1650 Prudential Drive, Suite 400
Tacksonville, FL. 32207
Michael J. Shalley 1650 Prudential Drive, Suite 400
Jacksonville, FL 32207

: IN WITNESS WHEREOF, the Surviving LLC and the Marging LLC have each caussd this
Agreement to be executed by its authorized reprasentative, all as of the date first above written,

The Surviving LLC:

TOL GOLF WAY CENTER, L.L.C,,
a Florida limited lisbility company
By: THE ST.JOE COMPANY,
a Florida corporation, its sote member

By: :
Name: I
Title:

The Merging LLC:

SPI GOLFWAY CENTRELLC,

a Delaware limited liability company

By: SPIDEVELOPMENT X LLC,
a Delaware limited liability company,
its sole member

By: STRATEGIC PROPERTY INVESTMENTS,
INC., a Delaware corporation, its Manager

Title: Vice President

004.340106.4 e S -
' i
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7.1 The management of the Suwiviqg;}ﬂﬁc“és%gémd In its managers. The names and

business sddresses of the manapers are!

.18 _ .

Name , Busine s

Michael N. Regan, 1650 Prudential Drive, Suite 400
Jackeonville, FI. 32207

Dravn H. Wnght 1650 Prudential Drive, Suite 400

Jacksonville, FL 32207

Stephen W. Solomon

1650 Frudential Drive, Suite 400
Jacksonville, FL. 32207

Bradiord A, Slappey 1650 Prudential Drive, Suits 400
Jacksonville, FL 32207
Michas] I, Shalley 1650 Prudential Drive, Suite 400

Jacksonville, FL. 32207

IN WITNESS WHEREOF, the Surviving LI.C and the Merging LLC have each caused this
Agpresment to be exeonted by its authorized representative, all as of the date first above written.

004,348103.4

The Surviving LLC:

TOL GOLF WAY CENTER, L.L.C,,
a Florida himited liability company
By: THE 5T.JOE COMPANY,
a Florida corporation, its sole member

By: 44’
Name; Stéphen on

Title: Vice President
The Merging LLC:

SPIGOLFWAY CENTRE LLC,

a Delaware limited liability company

By; SPIDEVELOPMENT XLIC,
2 Delaware limited Hability company,
its sole member

By, STRATEGIC PROPERTY INVESTMENTS,
INC., a Delaware corporation, its Manager

By:
Name: Karin A. Church
Title: Vice Pregident

3.
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