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Prepared by and Return oo,

Robert 8. Bernstoin, E4g.
Foloy & Lardner
200 Laura Strest
Jacknonville, FL 322062
024291.0122
ARTICLES OF MERGCER OF
SPI SOUTHWOOD OFFICE LL.C,
o Delaware limited lability company
INTO
SOUTHWOOD OFFICE I, LL.C,
a Florida limited liability company
{Corporate Charter Number L31000008145)

To the Secretary of State
State of Plorida

Pursuant to the provisions of Sections 608,438 and 808.4382 of the Florida Limited
Liability Company Act {the “Florida Act™) and Title 6, Section 18-209 of the Delaware Limited
Liability Compuny Act (the “Delaware Code™), the undersigned business entities hereby cerrify
as follows:

1. The name and jurisdiction of formation of sach constituent entity 1o the méf_ger

are: p"
JURIBDICTION =

BAME p b,,}

SPI Southwaad Dffice LLC Delawgare .‘*52 %z

Soythwood Office I, L.L.C. Florida }‘5’,

hantalt 0 ]

2, A Plan and Agreemnent of Merger (the “Plan”) has beeq approved and exccuted By

Southwood Office I, L.L.C. (the “Surviving LLC”), in accordance with Sections §08. 438%

608.4382 of the Florida Act, and by 9Pl Soumthwood Office LLC (the “Merging LLC™), in
asccordance with Section 18-209, Title 6 of the Delaware Code.

3. The Surviving LLC has obtained the wiitten consent of its sole member in
accordance with Scotion 6084381 of the Florida Act and the Merging LLC has obtained the
written consent of 15 solc member in accordance with the applicable provisions of the Delaware
Code.

4. The name of the Surviving LLC ig Southwood Office I, L.L.C., 2 Florida 1imited
Hability company.

s. 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 lability company thatis e

party 1o the merger,
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&. The merger shall be effective on or before the later of June 3’_, 2003 o1 the Gling
of these Articles of Merger with the Secretary of State of tho State of Florida, :

7. A copy of the Plan is attached hersto and made a part hereof. The Plan is on file
at the following place of business of the Surviving LLC: 245 Riverside Aventie, Suite 500,
Jacksonville, Florida 32202.

8, The pariies mey execnte these Articles of Merger in counterparts. Each exccuted
coanterparn will be considered an original document, and si executed countcrparts, together, will
constitute the same agrecrnent. Facsimile tanmmission of thess Artisles of Merger and
retransmission of any signed fosioile iransmission shall be the sarme 83 delivery of an original,

A1 the request of any party, the partics shall confirm facsimile transminted signatures by signing
ao original document,

N WIINESS WHEREOQF, the Surviving LLC and the Merging LLC have caused
se Articles of Metper to be executed by its authorized represantative, as of the day of

The Surviving LL.C
SOUTHWOOD OFFICE L, LL.C,

# Florida limited Lability company
By: THE ST. JOQE COMP , its gole Mcmb:rk,?

By: M
Name: Stephen W Solomon
“TTitle:  Viee President

F1eN1S

-

0 ANYI

[473355Va
3

5

Witpesses; The Merging LI.C

SR SOLTTHWOOD OFFICE LIC,
8 Delzwgare lhmited Lability company
By: SPIDEVELQ: L1C,
. . 8aDelawarc limited liability company,
its s0le member

TPam o Tope Neme] "By STRATEGIC FROPERTY INVESTMENTS,
INC,; a Delaware corporation, its Mnoager

1
i
82 2 Wd 6= I €0

1

Y0

- By
sze: Karin A, Crarch
Title: Vice President

TPrans of Type Nama]
[Page 1 of 4 Signarurs Fages]
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8. Ths merger shall be effective on or before the later of hmci, 2003 or the filing
of these Articles of Merger with the Secretary of State of the Statc of Florida.

7. A copy of the Plan is attached hereto and wmade a part hereof. The Plan is on file
at the following place of business of the Surviving LLC: 245 Riverside Avenue, Suite SO0,
Jacksonville, Florida 32202,

3. The parties gy execute these Articles of Merger in counterparts. Each executad
counterpart will be considered an original document, and all exscutad counterpasts, together, will
constitite the same agreemnent. Facsimile transmission of these Articles of Merger and
retransmission of any signed facsimilc trgnsmiszsion shall be the same as delivery of an original,

At the request of say party, the parties shall confirm facsimile transautted signatures by signing
an original document.

IN WITNESS WHEREOF, the Surviving LLC and the Merging LLC have eagh caused
these Articles of Marger to he executed by its suthorized ropresentative, as of the

sy af?wnL
. 2003,

Witnesses: The Surviviog LLC

. SQUTHWOOD OFFICE L, L.L.C,
a Florida limited lability company
By: THEST.JOE COMP , its sole Member

{Prmt or Type Nuno} -
By -
Name: }M;: L
- e
[P7IEr or Typs Neme] Title: _ Een
Irz
[ i
Witnesses: The Merging LLC B2
“’-T o]
8P SOUTHWOOCD OFRFICE LLC, “ﬁr*:
# Delaware Himited lability compsny ey
By: SPIDEVELOPMENT X LLC, e
& Dclaware Himited Bability company, 2

itz sole member

By: STRATEGIC PRQPERTY: INVESTMENTS,
C.,ale corporation, ity Manager

By:
Name:
Title:

[Page 2 of ¢ Signature Pages]
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STATE OF FLORIDA h)

)ss
COUNTY OF DUVAL . }

The foregoing instrument was acknowledged before me this ﬁl“_"ﬁzy of June, 2003, by
Stephen W. Solomon, the Viee President of The St Joe Company, a Florida corporation, the sole

member of Southrwood Office 1, L.L.C,, & Florida limited Hability coropany, on behalf of the
corporation acting an behalf of the limited Hability company, who (rosgry muust check applicable
box): -

C?/‘ is/gre personally known to me.

1 produced 4 cizrent Florida driver's Heense as identificution
& produced as identification.
{Notary Seal mousy be affiged) . —_
- — Signature of Notary —
%& Mvooumus;cmmnm I O S
i L o KPS, ”‘ﬂ:‘ Namme of INOTATY oypek. rizwtd or Saped) L& =
: Cormistian Niaiber {if nof feagisle o sa): T ==
My Commizron Sapmrey (i nac los's on seah): = 3_; g
[ g o
e w2
STATE OF ARIZONA y A
s o TR
COUNTY OF ____ . ) N _ S8 oW
Y 3-"' ™~
The foregeing instrument was acknowledged befors me this ___ day of S in

2003, by Karin A Church, Vice President of Strategic Property Iuv&smzents Inc., a Delaware
corparstion, the Manager of SPI Development X LLC, a Delawarc limited habihty company
which Is the owner of SPI Southwond Office LLC, a Delaware limited liability company, on

behalf of the corporation acting on hehalf of the lirited Hability campanies, who: (ofory must
cheek applicable box):

O is/arc personally knowu o me,
C produced 2 current _ driver’s icense as identificarion,
[ produced

as identification,

{MNotary eal mugt ba affixed}

Signatre of Notary

Nune of Notary crvpsd, Fintes or Swepad)
Camrairaion Number 81 nat nphle an ecal:
My Commirsion Fxpirve (i ool egibie o acaiz

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

The foregoing instrument was acknowiedged hafore me this dayof ___ .
2003, by , the of The 5t Joe
Company, a Florida corporation, the scle member of Southwood Office I, L.L.C., a Florida
limited liabjlity company, on behalf of the corporation acting on behalf of the limited Hability
company, who (notary wust check applicable box):

| isfare personally kunown to me.
B produced a current Florida driver's license as identification.
| produced ag identiScation.

{Notary Seal must be affixed}

Signanme of Notary

Name of NOery Tyt Prisad ar Sqmpedy
Cominjasion Nurnber §f no; Bafbie m acd} o
My Commintian Exprros {ifady lagihis on tual)

STATE OF ARIZONA )
} 88

COUNTY OF Mgpusid. o —_
GE P Txe

The foregoing instryment was acknowledged before me this _g/#*day of ../Qg{é“ : :
2003, by Karin A. Church, Vice President of Strawgic Property luvestmenss, Inc., a Delaware x 7
corporation, the Manager of SPI Devclopment X LLC, a Delgware litnited lisbility company ro
which is the owner of SPI Somhwood Office LLC, a Deloware limited liabitity company.on ro
belail of the corporation acting on behalf of the limited liability companies, who: {hotary yiiss 7
check applicable box). ’

ﬁ isfare persanally known to me.

O produced a current driver's licanse as identification.
I produced . . as identification.
{Notary Son! umst be affixed} 12 /@H .z B
Signaturc of Notary
QFFEIg -7
W g Macrel”

s ) HOTARY FUBLIT - Mebs of Arisera | DNEMe of NOTAY (Types, Prind or Stawped
jj’ MARILOPA COUNTY Comiisaion Nofroer (i ot beafbls o sl U OFO

eI 1y Somen. Bxitloas July 12,2008 § My Commatsan Rupivea s Taglih e P T ol & K= W 5 {_’,,
[Page 4 of 4 Signamre Pages]
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PLAN AWD AGREEMENT OF MERGER

This Agresment, dated a8 of %ﬂm 7 2003, between Souttwond Office I, L.L.C.,
Florida lHmited iiability company

¢ “Surviving LLC™) and 5P1 Southwood Office LLC,
Delaware limited Hability company {the “Merging LLC™),

WITNESSETH.:

B

8

WHEREAS, the Merging LLC and the Syrviving LLC deem it advisable, upon the t2rmy and
subject 10 the conditions set forth herzin, ihat the Merging L1C be merged with and info the

Surviving LLC, and thet the Surviving 1.1.C be the surviving business entity;
NOW, THEREFORE, it ix agrozd as follows:

- . Section 1
Xerms
i On the effective date of the merger {as hereinafter defined), the Merging LL@‘E!@?H 3
he merged with and into the Surviving LLC, with the Surviving LLC s the surviving business B;lt_’ﬂy -
T =
1.2 Upon the effective date of the merger, sB currently issued snd outstaijfing

wmiembership units int the Merging LLC shall, by virtue of the merger and without any action an the ©
part of the holders thereaf, be converted into the right to receive a pro rata share of Elght Million o
Eight Hundred Ninety Thousand Six Hundred and Sixty-seven and 74/100 Dollars (58,890,667.74Jin
cash {the “Merger Consideration™). Lo
D
13  Hach holder of membership units in the Mexging LLC immediately prior to effetfive

dave of the merger, ypon surrender of such certificate or certifientes to the Surviving L1LC after the

effective date of the merger, shall be emtitded W recelve ifs pro rat chare of the Merger
Consideration. ’

R e N . . Sccﬁnnﬁ
Effective Date

2.1 The merger shall become effective on the thme snd date specified in the Certificate of
Merger filed with the Sceretary of Staie of the State of Delaware and the Articles of Merger filed
with the Secretary of State of the Stata of Florida, hersin sometimes referred to as the “effective dote
of the merger.” -

‘FixAnﬁtleﬂEﬂmnmﬂﬁl

SRR
Ny

At

~
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Section 3
Effect of Merger

3.1 At the effective time of the merger, the sffect of the merger shall be as provided in
the applicable provisions of the Delaware Limited Lisbility Company Act (the “Delaware Code™
and the Florida Limited Liability Company Act (the “Florida Code’™). Without limiting the generslity
of such provisions, at the effective time of the morper, all the property, intepssts, assets, rights,
privileges, immuaities, powers end fanchisas of the Merging LLC shall vest in the Surviving LLC,
and g)]l debts, Uabilities, dirtiex and obligations of the Merging LLC shall become the debis,
liabilities, duries and obligstions of the Surviving LLC.

Bestion 4
Amcodment apd Termination

4.1  Artany timc prior to the filing of the Certificate of Merger with the Secretary of Sute
of the State of Delavware and the Articles of Marper with the Sceretary of State of the State of
Florida, this Agreement may bs amended by the Surviving LLC and 1he Merging LLC to the extent
permitted by Dalaware and Floride Jaw,

4.2 At any time prior to the filing of the Certificate of Marger with the Secretary of:State

of the State of Deiaware and the Articles of Merper with the Secretary of State of the % af O3

Flotida, this Agresment may be terminated and abandoned by the Surviving LLC and the Merjdng '

0

LIC. &
E’;’f .
Sectlon § - s
Cavenants and Agreemeiits o o o

”"}

5.1 The parties hereto shall each use reasonable best efforts to tuke alf such action arma}'
bo necessary or appropriate fo effectuals the mergor under the Delaware Code and the Florida
If, at any time after the eifective time of the merger, any further sction is necessary oc desirable to
carry out the purposes of this Agreement and to vest the Swrviving LLC with full right, title and
posseesion to all propertles, intetests, agacts, rights, privileges, immunities, powers and franchises of
the Merging LLC, the Manager and/ar apy officer of the Surviving LLC are fuily authorized, in the
name of the Merging LLC ar otherwise, 1o take all such lnwiisl anid nzcessary action.

Section 6
Execution angd Effectiveness

6.1 The parties may executs this Agreement in counterparts. Each executed counterpart
will be considered an originel document, and al executsd cournterparts, together, will constitute the
same agreement,  Focsimile tramsmissjon of this Agreement and retransmission of sny signed
facsimnile transmission shell be the same as delivery of ao original. At the squest of any party, the
perties shall confirm facsimile ranemined signatures by signing an original document.

008.A7TET/AY . . mee e 3.
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Section 7
aren iving LY.C
7.1  The management of the Surviving LLC {3 vested in ity managers. The names and
buginess addresses of the managers are:
Name Business Addross :
Michael N, Regan 245 Riverside Avenuc, Suite S00
Jacksonvilie, FL. 32202
Davwn H. Wright 245 Riverside Avenus, Suite 500
. Jacksonville, FL. 32202
Stephen W. Solomen 245 Riverside Avenue, Suitc 500
Jacksonville, FI, 32202
Bradford A. Slappey 245 Riverside Avenue, Suife 500
Jacksonville, FL 32202
Michas! J. Shalley | 245 Riverside Avente, Suite 500
Jacksonville, ¥ 32202
IN WEINESS WHEREOR, the Surviving LLC and the Merging LLC have each causad this
Agreement 10 be exeputed by i1 authorized representative, ali as of fhe date fizet sbove written. § o g
The Surviving LLC: 2= =
SOUTHWOOD OFFICE L L.L.C,, ‘:-5{*“’ T ™
2 Florida limited Hahility company BE o =2
By: THEST. JOE COMPANY, me L RE
a Floridn corporation, #13 sole member > ~: =X 7
=L oy
G i i
Name: S o8
Tide: Yige President
’ The Mergiug LLC:

SPI 3OUTAEWOOD OFFICE LLC,
a Delaware liepitad lsbility company

By: SPIDEVELOPMENT X LLIC,

a Delawyre limited Bability company,
it anle member

By:  STRATEQIC PROPERTY INVESTMENTS,
INC., 8 Delaware covporation, ita Manager

By

Nanie: Kerin A. Church

Fide: Vice President

[Page 1 of 2 Signature Pages]
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Sartion 7
Mznagement of Surviving LLC
7.1 The management of the Surviving LLC is vestad in its mapagers. The names and
business addreases of the managers ate:
Name Business Address :
Michasi N. Regan 245 Riverside Avenue, Sulte 500
Jaclsconville, FL 32202
Dawn H. Wright 245 Riverside Avenue, Suvite 500
Jackeenvills, FL. 32202
Stephen W. Soiomon 245 Riverside Avenne, Suive 500
Jacksonville, FL 32202
Bradford A. Slappey 245 Riverside Avenue, Suite 560
Jacksonville, L. 32202
Michacl J. Shaliey 245 Riverside Avenne, Suitc S00
Jacksonville, FL 32202
N WITNESS WHERECF, the Surviving LLC end the Marging LLC bave cach caused this
Agreement 1o be cucouted by its authorized representative, all as of the date first shove written.
‘The Surviving LLC:
SOUTHWOOD OFFICE ], L.1.C., = =
2 Floride limiicd lisbility company = o
By: THE ST. JOE COMPANY, g = x
x -t I M -~ :
a Florida corporation, itx sole member _fi’,:‘f‘:: "
By: ﬁff: -2 ggg— 4
Name: AP o R
) Title: — —— N
Q5
] N
The Mergiag LLC: = odn
SPI SQUTHWOOD OFFICE LLC, e

o004 37ATTI3

Fax Audlc No. HOIDNO210G9¢G §

a Delaware {imited lability company
By: SPIDEVELOPMENT XLLC,
g Delawars [imited liability company,
8 sole member
By: STRATEGIC PROPERTY INVESTMENTS,
' laware corpotation, its Mannger

By:
N 3 i A. Churech
Title: Vice President
[Page 2 of 2 Sigusture Pages]
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