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ARTICILES OF MERGER OF
SPI RIVERSIDE. CORPORATE CENTER LLC,

& Delaware Hmited Bability company

INTO . EFFECTIVE DATE
RIVERSIDE, CORFORATE CENTER, L.L.C., &ﬂ /ﬁ gi
a Florida [hited liability company
(Corpérate Charter Number 1.01000016199)
To the Secretary of State
State of Florida

Pursuapt to the provisions of Sections 608.438 snd 608.4382 of the Florida Limited
Liability Company Act (the “Florida Act™) and Title 6, Section 18-209 of the Delawarc Limited
Liability Company Act (the “Delaware Codc™), the undersigned business entitics hereby cem

an follows: = .c_)
1. The ngme and jurisdiction of formation of each constituent entity to the m&:gér

= NAME JURISDICTION 4
SPI Riverside Corporate Ccntmmag: l Delaware :

Rivarsidc Corporate Center, L.L. C\ qa\ Flurida :? i

2. A Plan and Agreement of Merger (the "Plan ) has been approved and executed ‘ny
Rivarside Cosporate Center, L.L.C, (the “Surviving LLC”), in aceordance with Sections 608.438

" and G0B.4382 of the Florida Act, and by SPI Riverside Corporate Center LLC (the “Merging

LLC"), in accordance with Section 18-209, Titlc 6 of the Delaware Code.

3. The Surviving 1Y.C hay obtained the written consent of its sole member in
accordsnce with Section 608.4381 of the Florida Act and the Merging LLC has obtained the
written consent of its sole member in accordance with the upplicable provisions of the Delaware
Code,

4, The name of the Surviving LLC is Riverside Corporatc Center, L.L.C., a Florida
limited liabitity 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 that is 2
pariy to the merger.
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6. The merger shall be effective on or before the later of March 9, 2004 or the filing
of thesc Articles of Merger with the Sccretary of State of the State of Florida,

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

8, The partics may execute these Articles of Merger in counterparts, Each executed
counterpart will be considered an vriginal dosument, and all executed counterparts, together, will
constitute the same agroement. Faceimile transrmisgion of these Asticles of Merger aud
retransmission of any signed facsimile ransmission shall be the same as delivery of an original.
At the request of any party, the parties shall confirm facsimile transmitted signatures by signing
an original document.

IN WITNESS WHEREOQF, the Surviving LLC and the Merging LLC have each caused
day of

2004.

iinesses:

The Surviving LL.C

RIVERSIDE CORTORATE CENTER, L.L.C.,
a Florida limited Jiability %
By: THE ST. JOE COMP , its sale Member

Nime: |

. Title;

it or Lype Name

olomon
Vlcc President

The Merging LLC i

SPI RIVERSIDE CORPORATE CENTER
a Delaeware limited liability company

By: SPIDEVELOPMENT X LLC, :
2 Delaware Timited liability compuny, ':i <

TFAnT or Type Name]

its sole member i

STRATEGIC PROPERTY mvasmms,'
INC., a Delaware corporation, its Manager: "

By:

By:

Name:

Title:

[P:in} or Type Naoie|

Karm A. Church
Vice President

[Page 1 of 4 Signature Papes]
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5. The merger shall be effective on or before the later of March 9, 2004 or the
filing of these Articles of Merger with the Secrelary of State of the State of Florida.

7. A copy of the Plan is attached hereto and made a part hercof, The Plan is on
file ar the following place of business of the Surviving LI.C: 245 Rlverside Avenue, Suite 500,
Jacksonville, Florida 32202.

8. The partes may executs these Arficles of Merger in coumterparts, Each
exscyred connterpart will be considerad an original document, and all cxecuted counterparts,
together, will constituts tic same agreement. Facsimile transmrission of these Articles of
Mezger and retransmission of any signed facsimfle wapsmisgion shall be the same as delivery
of an original. At the requeat of any party, the parties shall confirm facsimile transmitted
signatures by signing an original documeant.

IN WITNESS WHEREOF, the Surviving LLC and the Merging LLC have each caused
these Articles of Merger to be executed by its authorized representative, as of the 4 "0 4ay
of _ Moarcdn 2004,

Wilneases: The Surviving LLC

RIVERSIDER CORPORATI:‘. LENTER, LL.C,

2 Florida Umited liability Y,

By: THEST.JOEC MPA S its sole Member
[Print or Type Name]

By:

Name: Stephen W, Solomon
Titla: 'V:ce President

[Pity or Type Name]
Witnesses: - The Merging LLC

SPI RIVERSIDE CORPORATE CENTER LLG,
2 Delaware limiled lisbllity com XPLLC L

By: SPIDEVELOPMENT e
_@ A Delaware limited liability company, ;

7 ¥ 4o ﬂ/té s sole member - :
n!"ﬂ'—rér/’—f'—"_m o Type Name By: STRATEGIC PROPERTY msmﬂ&ﬁ?s

INC., a Dglaware corporation, its Meu'sagerC
: V‘Fﬂ By:

kb &
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STATE OFFLORIDA )

)88
COUNTY OF DUVAL )
The foregoing instrument was acknowlcdged before me this v of March, 2004,

by Stephen W. Solomon, the Vice President of 'The St Joe Company, a Florida corporation, the
sole member of Rivervide Corporate Center, L.I.C., a Florids Hmited ligbility company, on
behalf of the corporation acting on bhehalf of the limited liability company, who (notary must

check applicable box),
is/are personally known to me. :
rn produced a current Florida driver's lice identification.
=] produced identification.
{Notry Seal must be niTiced} ‘ ‘

T v Signanre of Notary
& wcmuustommmu ’
? ME(‘ RES; Augual 50, 2608 Name of NOATY (ypud, Prinwd or Smmpag)

170 Moy . ‘h Commigrion Numlsr (i not Togible on soel):
My Comemixtion Rupioak {{f noi iegilHa on seal).

STATE OF ARIZONA )
) &8s
COUNTY OF MARICOPA }

The foregoing mstrument was acknowledged before me this day of March, 2004,
by Karin A. Church, Vice Premdent of Strategic Property Investments, Ine., a Delaware
corporation, the Manager of SPI Duvelopment X LILC, a Delaware limited liability company
which is the owner of SPI Riverside Corporats Center LLC, a Declawarc limited liapility
company, on behaif of the corporation acting on behalf of the linited liability compamc.ﬁ-%o &~

O

(norary must check applicable bax): el .

= ':_‘. o :

0 is/are perscnally known to me. f;? e E;,:,‘E

O  produced a current driver's licensc as identification. Fn =< EE

| produced szidentification. 'S 7 < - ot

{Notary Seal muat be affixad} . ,:—, 1' Uj a
‘ Signature of Notary T e

Name of Notary (Typed, Privad or Smmped)
Campairn Numbar (L mat Yegible an sesl):
My Conmissicn Exyriras (I noslegflc on acafy _

{Page 3 of 4 Signature Pages]
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STATE OF FLORIDA )

)8

COUNTY OF DUVAL )

The foregoing instrument was acknowledged before me this day of March 2004,
by Siephen W, Solomon, the Vice President of The St. Jos Company, a Florida corporation, the
sole member of Riverside Corporate Cemter, L.L.C., a Florida limited Hability company, on
behalf of the corporstion acting on behalf of the limited liability corpany, whe (norary must

check applicable box):

(W is/are personally known to me,
0 produced a cwrrent Floxida driverls license as idemification,

O produced as identification.
{Notary Seal must be pf¥ixed} —
' Sigpatyre of Notary

Name of NOIALY (Typed, Prinsad or Sumped)

Comumission Murabar (i wot begible an sead):

My Commizion Expines (¥ not Yegibla an acal): — e ———
STATE OF ARIZONA )

}ss

COUNTY OF MARICOPA )

The foregoing instrument was acknowlodged before me this £ day of March, 2004,
by Karin A. Church, Vice President of Strategic Property Imyvestments, Inc., a Delaware
corporation, the Manager of SPI Development X LLC, a Delawere limited liability company
which js the owner of SPI Riverside Corpotate Center LLC, a Delaware limited liability
company, on behalf of the corporation acting on behalf of the limited liability companies, who:

(motary must check gpplicable box):
O is/are personally known to me,
. produced a cugrent _driver's license as idenfification.
(] produced ag 1dmuﬁca.lmn~ e
= 72
{Netary Seal mus: be affixsd A/L.p-m AM xin
Nowiy c Mo of AARONA v i L
@ Maricopa Coumy Signatur Fi of Notary . S
ANennon MoGimawy . _:_;i .A-‘
Expiran Aprl 3. 2009 Name of NOtAry (ryped, printed or Sumpeq) "
Commizsion Number (if504 Jojbis on 1eal): ,__&_L_'Q_':Z_a;j"'___ I,
Aty Coun tyfsfion FExepires (1 ned [ogible oo seal): o
[Page 4 of 4 Signature Pages]
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PLAN AND AGREEMENT OF MERGER

Thiz Agreement; dated as ofm_?_. 2004, between Riverside Corporate Centex,
L.L.C., & Florida Yimited Yiubility company (the “Surviving LLC”) and SPI Riverside Corponite
Ceater LLC, a Delaware limitad Linbility company {ihe “Merging LL.C"),

WITNESSETH:

WHEREAS, the Merging LLC and the Surviving LLC deem it advisablg, upon the terms and
subject to the conditions sct forth herein, that the Merging LLC be merged with and into the
Surviving L1.C, and that the Surviving LLC be the suxviving business entity;

NOW, THEREFORE, it is agreed as follows:

Section 1
Tarms

1.1 On the cfective datc of the merger (ap hercinafier defincd), the Merging L1.C shall

be merged with and into the Surviving LLC, with the Surviving LLC as the surviving businese entity.
[ ]

1.2  Upon the cffective date of the merger, all cumrently 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 theteof, be eonverted into the right to receive 2 pro rata share of Twenty-three
Million Nine Hundred Sixty-six Thoussnd Oné Hundred Ninecty-two and 84/100 Deollars
($23,966,192.84) in cesh (the “Merger Consideration™).

1.3 Each holder of memberahip wnits in the Mcrging LLC immediately prior to cffcctive
date of the merger, upon swrender of such certificats or certificates to the Surviving LLC after the
cffective date of the merper, shall be enfitled to receive its pro rata sharc of the Merger
Considerarion.

i

Section 2
Elfectve Nate

2.1  The merger shall become effective on the time and dase specified in the Certificate of
Merger filed with the Secretery of State of the Statc of Delawarc nud the Acticles of Merger flled
with the Secretary of State of the State of Florida, herein sometimes referred to as the “effective-date
of the merger.” AN

R VT R
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Section 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 Limsited Liability Company Act (the “Delaware Code™)
and Yhe Florida Limited Lisbility Company Act (the “Florida Code™), Without limitieg the gonerality
of such provisions, at the effective e of the merger, all the property, intercsts, assets, rights,
prvilages, imumunitics, powers and franchises of the Merging LLC shall vest in the Surviving LLC,
and all debts, liabilities, duties and obligations of the Merging LLC shall become the dcbts,
labilities, dutica and obligations of the Surviving LLC.,

Section 4

Amendment and Termination

4.1 At any fime prior to the filing of the Certificate of Merper with the Secretary of State
of the Slate of Delaware and the Articles of Merper with the Sccretary of State of the State of
Florida, this Agreement may be amended by the Surviving LLC and the Merging LLC to the extem

. permitted by Deluware and Florida law.
At any tima prior to the filing of the Certificate of Mcyger with the Secretary of State

4.2
of the State of Delaware and tho Aricles of Merger with the Secretary of State of the State of
Floride, this Agreement msy be terminated and abandoned by the Surviving LEC and the Marging

LLC,
Section 5

Covenanty and Aprecments

_ 5.1 The partics hereto shall each Use reasonable best efforts to take all such action as may
be necessary or appropriate to effectmate the merger under the Delawsre Code and the Flerida Code.

If, at any time after the effective time of the merger, any further action is necessary or desirable to
carry out the purposes of this Agrecment and fu vest the Swrviving LLC with fuil right, ttic and

posscssion 1o all proparties, 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 th: Mergiong LLC or otherwise, to take all mich lawful and necessary action,
Section 6
xeentio d Effeciiveness

The parties may execute this Apreement in counterparts. Each oxecutcd counterpart

6.1
will be considered an original document, and sll executed counterparts, together, will constitute the
Facsimile ansmission of this Agreement and ratragsmission of any signed

same agreement.
facyimile tranarnission shall be the same as delivery of en original. At lhe request of any party, the
parties shall confirrn facsimile transmitted signatures by signing an original document.

v 1y
SRS

SSVH
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: Section 7
Mansgeqent of Burviving LL.C
7.1 The :mnagemcm of the Surviving I.LC s vested in its managers. The names
and business addresses of the managers are:

53 33

Name .
Michael N. Regan 248 Riverside Avcnue, Suite 500
: Jacksonville, FL. 32202

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

Bradford A. Slappey - 245 Riverside Avemue, Suite 500
Jucksonville, FL. 32202

DN WITNESS WREREOF, 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:
RIVERSIDE CORPORATE CENTER, L.L.C.,
a Florida limited liabillty company
By: THE ST. JOE COMPANY,

» Florida corperation, its sole member

By:
Name:,
Title:

/

The Merging LLC:

SPI RIVERSIDL CORPURATE CENTER LLC,

a Delaware limited liability company

By: SPIDEVELOPMENTXLLC,
» Dclaware limited liability company,
its sole member

By:  STRATEGIC PROPERTY INVESTMENTS,
INC,, a Delaware corporation, its Mangger

By: » C

Name: i A, Church
Title: Vice President

[Page 2 of 2 Signature Pages]
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Section 7 !
Munggement of Surviving LLC , :
7.1 The management of the Surviving LLC is vested in its managers. The names and !
business addresses of the mauagers are: f
Name ' 7 59 ress :
Michael N. Regan 245 Riverside Avenue, Suite 500
_ Jacksonville, FL. 32202
Stephen W. Solomon 245 Riverside Avenue, Suite 500
Jacksanville, KL 32202
Bradford A. Slappcy 245 Riverside Avenne, Suite 500
' Jacksonville, FL. 32202

604

IN WITNESS WHEREOFY, the Surviving LLC snd the Merging LLC have each caused this
Agreement to be executed by its anthorized representative, all as of the date first above written,

Q04.420087.1

The Surviving LY.C:
RIVERSIDE CORPORATE CENTER,LL.C,

4 Florida linuted liability company
By: THE ST. JOE COMPANY,
a Florida corpomtion, its sole member

By %/

Name; Stdphen W, Solomoﬁ
Title: Vice Pregident

The Morging LLC:
P RIVERSIDE CORPORATE CENTER LLC,
a Delaware limited liability company
Ry:  SPIDEVELOPMENT X LLC,
& Delaware limited liahility comnpany.
{13 sole member
By: ATRATEGIC PROPERTY INVESTMENTS,

INC., a Delaware comporation, its Mansger

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