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Prepared by apd Return to:

Raobert 5. Bemstein, Esqg.
Foley & Lardner LLP
200 Lanra Stroet
Jacksonville, FL. 32202
024291.0127

ARTICLES OF MERGER OF
SPICTILLC, <o\ — %2
a Delaware limited Liability company
INTO
TNT DEERWOOD, LL.C.,
a Florida limited hability company
(Corporate Charter Number L01000005794)

To the Secretary of State
State of Florids

Pursuant fo 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 entities hereby certify
ag follows: :

‘:m

D

1. The name and jurisdietion of formation of eath constituent entity to the mérger >
are: 5 22
NAME JURISDICTION N TS
o L3
SPI CTILLC “ Delware P
TNT Deerwood, L.I.C. Florida = 37
OIS

’\
2. A Plan and Agreement of Merger (the “Plan”) has been approved and exacuf2d by : N

TNT Deerwoad, L.L.C. (the “Surviving LLC™), in accordance with Sections 608.438 and
608.4382 of the Florida Act, and by SPI CTY LLC (the “Merging LLC™), in accordance with ~
Section 18-209, Titls 6 of the Delaware Code.

3. The Surviving LLC has obtained the written consent of its gole member in
accordance with Section 608.4381 of the Florida Act and the Merging LLC has obtained the
writien congent of its sole member in accordance with the applicable provisions of the Delaware
Code.

4, The name of the Surviving LLC is TNT Deerwood, L.L.C., a Florida limited
liability company.

5. The merger is permitted under the laws of all applicable jurisdictions and is not
prohibited by the regulations or articles of organization of any limited liability company thatisa
party to the merger.
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6. The merger shall be effective on or before the later of April 26, 2604 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 afteched hereto and made a part bereof. The Plan is on file
at the following place of business of the Surviving LLC: 245 Riverside Avenue, Suite 500,
Jacksonville, Florida 32202,

8. The parties may execute 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 Merger and
retransmission of any signed facsimile transmission shall be the same as delivery of an original.
At fhe request of any paxty, the parties shall confirm facsimile ransmitted signatures by signing
an origimal document.

these Articles of Metger to be executed by its suthorized representative, as of the é y of

N WITNESS WHEREOF, the Surviving LLC and the Merging LLC bave eg_ﬁc;uscd
April, 2004, :

Witnesses: The Surviving LLC
INT DEERWOOD, L.L.C., =3
a Florida imited liabilt coilﬁfa;}y o Lo
By: THEST. JOE COMP , its sole Membef= 3.m
{Print or Type Name] = »‘5%
By: = =M
Name: Michae] N, Regan 3 ;’,S’_,_,
Title: Senior Vice President e
{Frmt or Type Name] :'E g:gr%::
Witnesses: The Merging LLC B G
SII')I (1:TI LLl(i:nzl'tcd liabili ’
a Delaware limi company
By: SPI DEVELOPMEX,\IT XpIa,li,C,
a Delaware limited liability company,
its sole member
int or ame; By: STRATEGIC PROPERTY INVESTMENTS,
INC., a Dglaware corporation, its Manager
(Jaonss /ol B WL
ame! A.
Janes ¥ Maﬁ?“: Titile:  Vice President
{Print or Type Name] -
[Page 1 of 4 Sigaature Pages]
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5. The merger shall be cffective on or before the later of April 26, 2004 or the filing
of these Articles of Merger with the Secretary of State of the State of Florida.

7. A capy of the Plan is attached hereto and made a part hercof. The Plan is on file
at the following place of business of the Surviving LLC: 245 Riverside Avenue, Suite 500,
Jacksonville, Florida 32202.

8. The partics may execute these Articles of Merger in counterparts. Each exccuied
comnterpart will be gonsidered an original document, and all executed counterparts, together, will
constitute the same agreement. Facsimile trapsmission of these Asticles of Merger and
retransemission 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 signaturcs by signing
an orizginal document.

IN WITNESS WHEREOF, the Surviving LLC and the Merging LLC have ea_flh“caused
these Articles of Merger to be executed by its authorized representative, as of the ,AGH™ day of

ERHER

G 40 AL

J

BN

April, 2004.

Witnesses: The Sarviving LLC =
TNT DEERWOOD, L.L.C., ® =
% 3l a Flonda limited Hability comgfa;}y = o
By: THE ST. JOE COMPANY, ita sole Member=5 ==
rint of 1ype Name . _ N
By: I 44_.,._.-— AR
Qg‘%: (m Name: St W, Solomon -
- Title: Vice President -
FPa-tiy, Yateg : =
{Print or Type Nama] o=
™~ "
S 3
Witnesses: The Merging LLC -

SPICTILLC,

a Delaware limited liability company
By: SPI DEVELOPNH%QT Xp .
a Delaware limited liability company,
its sole member

i¥rnt or Type Name] By: STRATEGIC PROPERTY INVESTMENTS,
INC., a Delaware corporation, its Manager

By:
Name: Karin A, Church
Title: Vice President

[Print or Type Name]

[Page 2 of 4 Signature Pages]
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STATE OF FLORIDA }
)58
COUNTY OF DUVAL )
The foregoing instrument was acknowledged before me this day of April, 2004, by

Michael N. Regan, Senior Vice President of The St. Jos Company, a Florida corporation, the sole
member of TNT Deerwood, LL.C., a Florida limited lLiability company, on behalf of the
corporation acting on behalf of the limited Bability company, who (notary must check applicable

box}: '
(| is/are personally known to me.
| produced a current Florida driver's license ag identification.
| produced as identification.
{Notary Seal must be affixed}
Signature of Notary
Nemne of Notary (rypes, Prinod or Stmpady
Comumission Nl (GEna lsyible on scal)
My Cormitsion Bxpircs {if not tegible on acal):
STATE OF ARIZONA )

) us
COUNTY OF MARICOPA } 2
RS
The foregoing instrument was acknowledged before me this _222‘{1&3: of April, 2004, by: 7
Karin A. Church, Viee President of Strategic Property Investments, Inc., a Delaware corpoggtion, -
the Manager of SPI Development X LLC, a Delaware limited liability company whichrig thé |
owner of SPI CTI LLC , a Delaware limited liability company, on behalf of the corpdfation ;7%

o
f:._'ﬁ
vl
:’3
=
<5
acting on behalf of the limited liability companies, who: (rotary must check applicable box)s2 Soo

= =™

IE’/ ) 3 LW

is/are personally known to rae. S OEE
O produced a cuxrent driver's license as identifleation. O mm
i produced — as identification. =

{Notary Seal must be affived}
Sigpature of Notary
Ting Morcxey”
OFFICIAL SEAL MName of NOtAry (Typed, Printed oc Sta
7 TINA MACIER Commirsion Nmmm lopble op xeall); _\j&_g%m
Bl NOTARY PUBLYC - Stale of Arzona My Commiasiors Expices (If ot legible oo weel): [
5 MARICGPA COUNTY '
My Comm. Exoices July 10, 2006

[Page 3 of 4 Signature Pages]
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STATE OF FLORIDA }
)88
COUNTY OF DUVAL }

The foregoing instrument was acknowledged before me ﬂﬁsé&ﬁ day of April, 2004, by
Stephen W. Solomon, Vice President of The St, Joe Company, a Florida corporation, the sole
member of TNT Deerwood, L.L.C., a Florida limited liability company, on behalf of the
corporation acting on behalf of the Timited liability company, who (rotary must check applicable

box):
E!/ isfare personally known fo me.
O produced a current Florida driver's license as ideniification.
(] produced _ ~— as identification.
{Notery Seal must be affixed}
Signatore of Notary
MY CONMISBION # DD 113854 Name of Notary cryped, prined or 2
3 EXPIRES: - (Typer ' Smmped) . =
b ke et e o vt en -8 3@
) = D%
STATE OF ARIZONA ) 253
) ss o oD
COUNTY OF MARICOPA ) Y i
£ B =
The foregoing instrument was acknowledged before me this day of April, 2004:by - }3

Karin A. Church, Vice President of Strategic Property Invesiments, Inc., 2 Delaware corporation, ©
the Manager of SPI Development X LLC, a Delaware limited liability company which, is‘the 2™
owner of SPI CTI LLC , a Delaware limited liability company, on behalf of the corporation  *

acting on behalf of the limited liability companies, wha: (notary must check applicable bax):
(| is/are personally known to me.

O produced a current driver’s license ag identification.
O produced as identification.
{Nomry Szal must be affixed}
Signature of Notary

Name of Notary (Typed, prived or Sumped)
Commixkian Nuyiber (U ot Tegible an real)
by Ceanniisaion Bxpirca (if noi leyiblic on seal):

[Page 4 of 4 Signature Pages]
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PLAN AND AGREEMENT OF MERGER

This Agreement, dated as of April <24 2004, between TNT Deerwood, L.L.C., a Florida
limited liability company (the “Surviving LLC”) and SPI CTILLC , a Delaware limited liability

company {the “Merging LLC”).

WITNESSETH:

WHEREAS, the Merging LLC and the Surviving LLC deem it advisable, upon the terms 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, THEREFORE, if is agreed as follows:

Section 1
! ermg

1.1  On the effective date of the merger (as heremafter defined), the Merging LLC shall
be merged with and into the Surviving LLC, with the Surviving LLC ag the surviving business entity.

1.2 Upon the sffective datz of the merger, all currently issued and ouistanding
membership units in the Merging LLC shall, by virtue of the merger and without any actiop on the '."—2
part of the holders thereof, be converted into the right fo receive a pro rata share of Eight Mﬂho@ix
Hundred Fifty-four Thousand Seven Hundred Eighty-three and 97/100 Dollars {88,654,783. 9‘1_1}5111 '*f‘:
cash (the “Mezger Consideration”). R

~ =

1.3  Each holder of membership units in the Merging LY.C immediately prios to effechive - ff:’ =
date of the merger, upon surrender of such certificate or certificates to the Surviving LLC afte?ghc = 3
effective date of the merger, shall be entitled 0 teceive its pro reta share of the Mﬁ-@er ;

Congideration. _ @
N S0
W TIm

Section 2 -

Effective Date '

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 and the Articles of Merger filed
with the Secretary of State of the State of Florida, herein sometimes referred to as the “effective date
of the merger.”

Fax Audit No.
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Secton 3
Effect of Merger

3.1 At the effective time of the merger, the effect of the merger shall be as 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 time of the merger, all the property, interests, assets, rights,
privileges, immunities, powers and franchises of the Merging LLC shall vest in the Surviving LLC,
and all debts, liabilities, dutics and oblipations of the Merging LLC shall become the debts,
liabilities, dutics and obligations of the Surviving LLC.

Section 4
Amendmient and Terminatjon

4,1 At any time prior to the filing of the Certificate of Merger with the Secretary of State
of the State of Delaware and the Articles of Merger with the Secretary of State of the State of
Florida, this Agreement may be arnended by the Surviving LL.C and the Merging LLC to the extent
permitted by Delaware and Florida law.,

4.2 At any fime prior to the filing of the Certificate of Merger with the Secretary of State
of the State of Delaware and the Articles of Merger with the Secretary of State of the State of >

Florida, this Apreement may be terminated and abandoned by the Suwrviving LLC and the Mcrg'gg =
LLC. =5
& O
= Tm
Section 5 o B
Covenapts and Agreements T

51  The parties hereto shall cach use reasonable best offorts to take all such action as may ~. A<

be necessary or appropriate to effectuate the merger under the Delawsye Code and the Florida Code.
If, at any time after the effective time of the merger, any further action is necessary or desirablesto
carry out the purposes of this Agreement and to vest the Surviving LLC with full right, titletdhd =
possession to all properties, interests, assets, rights, privileges, immunities, powers and fianchises of
the Merging LLC, the Manager and/or any officer of the Surviving LLC arc fully authorized, in the
name of the Merging LLC or gtherwise, to take al] such Jawfir! and necessary action.

Section 6
Execution and Effectiveness

6.1 The parties may execute this Agreetment in gounterparts. Each executed counterpart
will be congidered en original document, and all exccuted counterpacts, tagether, will constitute the
same agreement. Facsimile fransmission of this Agreement and refransmission 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 sipning an original document,

Fax Audit No.
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Section 7
Manarement of Surviving LLC
7.1 The mangpement of the Surviving LLC s vested in its managers. The names and
business addresses of the managers are:

Name Business Address

Michael N. Regan 245 Riverside Avenue, Suite 500
Jacksonville, FL 32202

Michae] J. Shalley 245 Riverside Avenue, Suite 506
Jacksonville, FI. 32202

Stephen W. Solomaon 245 Riverside Avenue, Suite 500
Jacksonville, FL. 32202

Bradford A. Slappey 245 Riverside Avenue, Suite 500
Jacksonville, FL. 32202

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

The Surviving LLC:
TNT DEERWOOD, L.L.C,
a Florida limited liability company =2
By:  THE ST.JOE COMPANY, 2 5o
a Florida corporation, its sole member _%’Q
’ = <M
Bsn_a%m’—i‘/_aé—— o 3
Name; Stephen W, Solomon R
Title: Vice President o
ﬁ 4::%
The Merging LLC: Yo ;
SPICTILLC, S =
a Delaware limited lability company =

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

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

By
Name: Karin A. Church
Title: Vice President

[Page 1 of 2 Signature Pages]
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Section 7
Management of Survivigg LLC

7.1  The management of the Surviving LLC is vested in its managers. The names
and business addresses of the managers are:

Michael N. Regan [ 245 Riverside Avenue, Suite 500
Jacksonville, FL 32202

Michael J. Shalley 245 Riverside Avenue, Suite 500
Jacksonville, FL 32202

Stephen W, Solomon 245 Riverside Avenue, Suite 500
Jacksonville, FL. 32202

Bradford A. Slappey 245 Riverside Avenus, Suito 500
_j Jacksonville, FL 32202

N WITNESS WHEREOQF, the Surviving LLC and the Merging LLC have each caused this
Agreement 1o be executed by its authorized representative, all as of the date first above writen.

The Suyviving LLC:
TNT DEERWOOD, L.L.C,, vy
a Florida limited liability company 2 =
By: THE 8T.JOE COMFANY, = .5
e Florida corporation, its sole member 3 X
N iR
By: AR
Wame: Michael N. Regan !
Title: Senfor Vice President = S
n =
The Merging LLC: 3 3
SPICTILLC, R
2

a Delaware limited liabiltty company
By: SPIDEVELOPMENT X LLC,
& Delaware limited liability company,
ity sole member
By: STRATEGIC PROFPERTY INVESTMENTS,
INC., 2 Delaware corporation, its Manager
By:
Namie: Xarin A. Church
Title: Vice President
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