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ARTICLES OF MERGER

OF

ESEELIIVE LAIE
»oplod
THE NORTHERN PALM BEACHES CHAMBER OF COMMERCE, INC,

WITH AND INTO

JUPITER-TEQUESTA-JUNO BEACH CHAMBER OF COMMERCE, INC,

o
gz 2
=2 B 0
Py
Pursuant to Section 617.1105 of the Florida Statutes rﬁ"" > ‘;\
{"‘n S =2 O
The Northern Palm Beaches Chamber of Commerce, Inc., a Florida not for . v
corporation ("NPBCCT™), and the Jupiter-Tequesta-Juno Beach Chamber of Commerce, ~
Florida not for profit corporation (“JTIBCCI™), DO HERERY CERTIFY ASFOLLOWS: SF' @

FIRST: That the current name, state of incorporation and docwnent number of the
surviving corporation (the “Surviving Corporation”) arc as follows:

| Name State of Incorporation Document Number
Jupiter-Tequesta-Juno Beach Florida 733037
Chambher of Commerce, Ine,
SECOND: That the name, state of incorporation and document number of the merging
corporation (the ‘Mexging Corporation™) arc as follows:
Name Stato of Incorporation Decument Number
The Nertheis Palm Beachss Florlda N15141
Chamber of Comnerce, Ing,
(a/k/a North Palm Beach County
Chamber of Commerce)

THIRD: That the Plan of Merger, by and between the Merging Corporation and the
Surviving Corporation setting forth the terms and conditions of the merger of the Merging

Corporation with aud into the Surviving Corporation (the “Merger”) is ettached as Bxhibit A,
Upon the Merger becoming effective, the name of the Surviving Corporation shall be Northern
Palm Beach County Chamber of Commerce, Inc.

FOURTH: That the Mezger shal become effective on the later of 12:01 A.M. on October
1, 2007 or the date these Articles of Merger are filed with the Flarida Department of State.

FIFTH: That the Plan of Merger was adopted by the board of directors of the Merging
Corporation on August 16, 2007 as follows:

|
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Number of Directors in Office Votes For the Merger Votes Against the Merger
21 16 0

There are no membets of the Merging Corporation entitled to vote on the Plan of Merger.

SIXTH: That the Plan of Merger was adopted by the board of directors of the Surviving
Corporation on September 19, 2007 ag follows:

Number of Directors in Office | Votes For the Plan of Mearger Votes Againat the Plan of
Merger
1

22 15

There are no members of the Surviving Corperation entitled to vote on the Plan of Merger.

IN WITNESS WHERECQCF, the undersigned parties have caused these Articles of Merger
1o be executed in their respective cotporate names as of the /944 _day of September, 2007,

The Northern Palm Beaches Chamber of Commerce,
Ine., & Florida not for profit ¢corporation

""Ed Sabin, Chmnman

The Tupiter-Tequesta-funo Beach Chamber of
Commerce, Inc., & Florida not for profit corporation

o Dok, )00

Paity Dent,"€Hairman

WPB 527724 2
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EXHIBIT A

PLAN OF MERGER

This Plan of Merger is made this _/9 £/ day of September, 2007 by and between The
Northem Palm Beaches Chamber of Commetce, Inc. (a/k/2 North Palm Beach County Chamiber of
Commeres), a Florida not for profit carpotation (“"NFBCCI™), and the Jupiter-Tequeste-Juno Beach
Chamber of Commerce, Inc., a Florida not for profit corporation (“TTIBCCI™), said corporations
being sometimes hereinafter collectively refoarred to as “Constituent Corporations®,

WHEREAS, the respective boards of directars of the Constitaent Corporations deem it
advigable that NPBCCI be merged with and into JTTBCCT under the laws of the state of Florida in
the manner provided therefor pursuant to Sections 617.1101 through 617.1106, Florida Statutes.

NOW, THEREFORE, in consideration of the premises and of the mutual promises herein,
the Constituent Corporetions do herehy agree to merge upon the terms and conditions below stated.

1. Agreernent to Merger, The Conatituent Corporations hersby agree that NPBCCI
shall be merged with and into 'TYBCCL
2, Name of Merging Corporation. The merging corporation shall be NPFBCCL

i Name of Surviving Comoration. The surviving eorporation shall be JTIBCCI,
whoge name shall be changed through this merger to Northemn Palm Beach Cownty Chamber of
Commerce, Ine. (the “Surviving Corporation”).

4. Members.  All members of NPBCCI shall become members of the Surviving
Cotporation, '

5. Asgets and Liabilities, All assets and liabilities of NPBCCI shall becotne assets and

liabilities of the Surviving Corporation,
WPB 952773.3
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6. Directors.  The dircctors of each of the Constitucnt Corporations (other than ex
officio directors) shall be the initial directors of the Surviving Corporation, subject to the terms of
the Bylaws adopted by the initial directars of the Surviving Corporation.

7.  Asgicles of Incomoration,  The Artleles of Ineorporation of the Surviving
Corporation are hereby amended and restated in the form attached ae Exhibit A-1.

8. Effective Diate of the Plan of Merger. This Flan of Merger shall becoms effective
as of the date hereof, and the merger shall be effective on the later of 12:01 AM, on October 1,
2007 or the date the Articles of Mexger are filed with the Florida Department of State,

9. Coumterparts. This Plan of Merger and the relatad Articles of Merger may be
executed in fwo or more counterparts, each of which shall be deemed an original, but all of which
taken together shall constituts ¢ne and the same instrument.

IN WITNESS HEREOF, the Constituent Corporations have cansad their recpective
corporate names to be signed hereto, by their respective Chainnan, thereunto duly authorized by the
respective boards of directors of the Constituent Corporations.

The Northem Palm Beaches Jupiter-Tequesta-Juno Beach
Chamber of Commerce, Ino., Chamber of Commercs, Inc.,
& Florida not for profit corporation a Florida not for profit corporation
'By:é_ﬁ__éﬁa&/ 20, OO0y
Ed Sabin, Chairman Patty Dent, Chndsinan
‘WPB #52773.3
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EXHIBIT A-1

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
NORTHERN PALM BEACH COUNTY CHAMBER OF COMMERCE, INC,,
A FLORIDA NOT FOR PROFIT CORPORATION

ARTICLE 1
NAME

The name of the corporation shall be Northem Palm Beach County Chamber of Commerce, Tnc.
1 the “Corporation')

ARTICLE XY
EXISTENCE

The Corporation shall have perpetual existence,

ARTICLE TIY
PRINCIPAL OFFICE
The principal office and mailing address of the Corporation is 800 North U.S. Highway One,
. upiter, FL 33477.
ARIICIE IV
PURPOSES
The Combraﬁon is organized to;

. advance the commercial, industrial, civig, tourist, and general walfars of the
municipalities of Juno Beach, Jupiter, Lake Park, Mangoniz Park, North Palm Beach,
Palm Beach Gardens, Palm Beach Shores, Riviera Beach, Tequesta, and their trade areas,
as well a3 the iincorporated areas swrounding these municipalities;

. preserve the compelitive enterprise gystem of business by: creating a better
understanding and appreciation of the importance of the business petson and a coneem
for his or her problems; oreating intelligent business and public opinion regarding oity,
county, state, and national legislative and political affairs; preventing controversies which
are detrimental to expansion and growth of business and the community, ot mediating
them if they arise; and creating & greater appreciation of the value of a ymoms liberal
investment of substance and self on behalf of the interests of competitive business; and

» promote business and community growth and development by: promoting ¢conomic
programe designed to strengthen and expand the income potential of all business within
the trade ares; promoiing programs of a civic, social, and cultural nature which are
designed to increase the functionsl apd assthetic values of the community; promoting the
natural resources within the above areas; and discovering and correcting abuscs which
prevent the promotion of business expansion snd community growth.

\ 'PB 952791.4
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L3 The Corporation is not-for-profit and shall be operated exclusively as a chamber of commetce as
lefined in Se¢tion 501(c)(6) of the Internal Revenue Code of 1986, as amended or the corresponding
stovision of any future United States Internal Revenue Law (the "Code™),

. No part of the eamings of the Corporation shall inure to the benefit of any direstor or officer of
he Corporation, or to any other person (except that the Corporation may pay reasonable compensation
‘or services remdered to or on behalf of the Corporation and make other paymems and distribitions in
Jurtherance of one or more of its purposes), and no director or officer of the Corporation, or any other
-sxson, shall be entitled to shars in the distribution of any of the corporate assets on digsolution of the
sorporation. The Corporation shall pay no dividends,

L Notwithstanding any other provision of these Articles of Incarporation, the Corporation shall not
Ly ofl ahy activities not pennitted to be carried on by an organization exempt from Federal income tax
" mder Sectlon 501{c){6) of the Code,

. Upon the liquidation, dissolution, termination or winding wp of the Corporation, the board of
Hreotors will, after paying or making provision for the payment of all the liabilitics of the Corporation,
lispose of all the assets of the Corporation exclusively for the purposes of the Corporation as described
:n this Article IV, or to such organization or organizations exempt from Federal income tax under
Hections 501(c)(6) or 501(c)(3) of the Code, as ths board of directors of the Corporation shall determine.

ARTICLEY
ELECTION OF DIRECTORS

The directors of the Corporation shall be clected in the manner stated in the Corporation’s
1ylaws.

ARTICLE VI
REGISTERED OFFICE AND AGENT

A, The Florida street address of the registered office of this Corporation is 800 North U.S.
M lighway One, Jupiter, FL 33477.

B. The name of the registered agent of this Corporation at the address sbove is: Suzanne
Hewve, -

ARTI
CAPITAL STOCK
The Corporation is a non.steck corporation and shall have no authority to issue any capital stock.

ARTICLE VIIT
MEMBERS

The Corporation shall have members but shall nat issue stock. Members shall not have any
% oting rights.

VPR 952ML4
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ARTICLE IX
MANAGEMENT

The powers of the Corporation shall be exercised and its affuirs conducted by a board of
lirectors as provided for in the bylaws. The number of directors may be increased or decreased from
ime to time as the board of directors may determine; however, the number of directors ghall not be less
han thres. The board of directors may create an executive committee as provided for in the bylaws.

ARTICLE X
INDEMNYFICATION

This Corporation shall indemnify i1s directors end its officers to the fullest extent permiited by
he provisions of the Flarida Not For Profit Corporation Act, as the same may be emendad and
mpplemented, from and against any and all of the expenses or liahilitieg incurred in defanding a civil or
wmiminal proceeding, or other matters referred to in or covered by spid provisions, including
wvancement of expenses prior to the final disposition of such proceedings and amounts paid in
settlement of such proceedings. The indemmification provided for herein shall not be deemed exclusive
of any other rights fo which those indemnified may be entitled under any bylaw, apreement, vote of
nambers or disinterested directors or otherwise, both as to action in his or her official capacity and &s to
wtion in another capacity while holding such office. The right to indemnification shall continue as to a

“yerson who has ceased 1o be 2 director or officer and shall imure to the bencfit of the heirs, executors and
whministrators of such a person, md an adjudication of lisbility shall not affect the right io
ndemnification for those indemnified. Notwithatanding the indemnification provided for by this Article
g, the Corporation’s bylaws, or-any written agreement, such indemnity shall not include any cxpenses,
iabilities or losses occurred by such indemnitee(s) relating to or arising from any proceeding in which
he Corporation asserts a direot claim against the indemnitee(s), whethor such claim by the Corporation
s termed a connplaint, counterclaim, crossclaim, third-party complaint or otherwise.

ARTICLE XI
AMENDMENTS

These Articles of Incorporation may be amended by the act of the board of direstors of the
orporation,

IN WITNESS WHEREOQF, the undersigned has executed these Amended and Restated Axticles
»f Incorporation this /%l day of September, 2007,

i

3d Sabin, Chamna.n

'YPB 95279014
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been named as registered agent and to accept service of process for Northern Palm Beach
lounty Chamber of Commerce, Ine., a Florida not for profit corporstion, at the place designated in the
ioregoing Articles of Incorporation, Suzanme Neve (the “Registersd Agent”) hersby accepts the
rppointment as registered agent and agress to act in this capacity. The Registered Agent further aprees
13y comply with the provisions of all statates relating to the proper and complete performance of its
euties, and the Registered Agent is familiar with and accepts the obligations of its position as regiatered

tgent as provided for in Chapter 617, Florida Statutes,

LY

i W September , 2007
¢ egistered Agent

V PR 9527914
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