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ARTICLES OF MERGER (@ Ty
OF ,:’_/ ; {‘
SEMINOLE CONNTY/LAKE MARY REGIONAL CHAMRIR OF COMMERCE, INC. 7. 5, 7
(A Fromma NoT For PROFYT CORPORATION} AND TCa 2
CREATER SEMINOLE COUNTY CHAMBER OF COMMERCE INCORPORATED o,
(4 FLORYDA NOT FOR PROFIT CORPORATION) o S
To the Secretary of State %ﬁh
State of Flarida. =

The following articles of merger are hereby submitted puswant (o the provisions af Section
$17.1108 of the Florida Not For Profit Corporation Act (the “Agi™.

Fmsr: Auached hereto as BExhibit A, and made a part hereof, 38 the Agreement and Plan of
Merger for merging Grestar Seminole County Chamber of Commerce Incorparared. a Florida not for
profit corporation {the “Seminole Chamber™. with and into Seminele County/Lake Mary Regional
Chamber of Conunercs, Inc., a Flovida not for profit corporation (the “Regional Chamber™, wihately the
Serninole Chamber will enase to exist, end the Rogional Chamber will continue in its exdetence as the
surviving corporation (the "Metger).

' A. Thero are no members or members entitled to vota an the plan of merger. The plas of
mesgey wae adopted by the boawd of divectors on the _ 5 day of _MAY |, 2003, The tomber of
directors in office was threa (3). The vole for the plan was as follows: J_ FOR _J AGAINST.

A, There are no mombers or members entitiad 1o vate on the plan of merger. The plan of
merger was adopted by the board of dirsctors on the L8 day of _ AMEY__, 2003. The number of
divectars in offics was tyne (3). The vote forr the plan was a5 foliows: _‘LFDB._,d_‘ AGADIST.

FouRTH: The Morger shall become effective on the dare that these Articlas of Merger are fled
with the Szcretary of Stata of the Stz of Plarida.

Rxocuted o5 of and cffective the _ § day of _ sAY. ., 2003,

SEMINOLE COUNTY/LAKE
oFCo CE, INC.

Diane Parker, President

GREATER Seaanoty Cov LR OF
COMMERCE INCORPORA

¥ .
B@M,L AAMN, AL

Driane Parker, Presidans
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EXHIMT A
AGREEMENT AND PLAN OF MERGER

Thiz Agreemont and Plan of Merger (his YAgreement'™ entzred into az of the S day of
MEY 2003 By and botwesn SEMINOLE COUNTYTAKE MARY REGIONAL CUHAMHER OF
COMMERCE, INC., & Floida corporation (e “Begiougl Chamber™), and GREATER SEMINOLE
County CHAMBER OF COMMERCEX INCORFORATED, a Ferida corpomatlon (he “Target™
(collectively, sometimes raferred (o as “Constitients',

WITNESSETH;:

WHERRAS, this Agresment contemplares a transaction In which the Thrget will mesge {nto the
Regwnal Chamber such that the Tergst iz dissolved and the Regional Chamber is the surviving
sorporition in aocordance with the terms set forth heredn (the “Meraer”): and

WHEREAS, the Boards of Directors of the Regional Chamber and the Target have each approved
g;is Agtmnt and deom it advisabie and in the best inferest of their raspective metnbers that the Macger
P

Now, THEREFORE, in comsideration of the premises and of the mntual covenants sot forth
harzin, the partiss herato agreo ax follows:

1. mam- O the Effective Do, the Target shall nwrge with and into the Reglonal
Chamber v sccordance with the laws of the State of Florida, and the sepatars existence of the Target shell

Cohsh,

E¥FECTIVE DATE. The Merger shall become effective upon fling Articles of Merger
with :he Secretary of Statz of the State of Fiorida fthe “Bffcctive Dats™).

3 EFFeCI Or MERGER. Upan the Bffoctive Date: (a) tha Target and the Regional
Chamber shali bscome a single corporation, and the separate existenca of the Target shall coase; (b) the
Regional Chinriber shall succeed to and possess alt of the rights, privileges, powers and innunities of the
Target which, tagether with sl of the disets, propertios, buginess, patents, tradezontles, and goodwilt of the
Target, of svery fype and description wherever Joeated, redl, persobal of mixed, whether tangible or
intangible, including without limitation, all ascounts zeceivable, banking accounts, cash and securifies,
elaims and rights winder contracts, snd i books and records relating to the Target, shall vesi in the
Regional Chamber without further act or deed and the title to any r=al propenty or other propeny vested
by deed or otherwise in fhe Target shall not revere or in any way be impaired by ssason of the Merger; (c)
o} rights of creditors and all Bens upon any property of the Constitnents shall be unimpaired: the
Ragiona! Chembar shali be subject to all the contractual restrictions, disabifities and duties of the
Congeituents: and all debrs, Habilities and obligations of the respective Constinusnts shall thencefonth
attach 10 the Hegional Chambor and may be enforcad against it to the same exiont as If said debis,
Tiabilities and oblipations had been incurred or contyacted by it: provided. howaver, that nothiog herein i3
intended o or shall extend or enlsrpe any ablipation of the lien of any indennive, agtecment or other
instrumnent cxeouted or mesumed by the Constituemts; and (d) withont Hmitation of the faregoing
provisions of this Section 3, all corporate acts, plans, policies, comtracty, approvals and authorizations of

the Cangtituests, their members, Boards of Divectors, convnittess slected or appointed by the Boards of
Dmacr.arﬂ afffcers and mnta which wota wnlid and effactive and whichk M4 net have fopmyr expredsly

requiring termination by virtoe of the Merges, shal] be taken for all purpesss as the scis, plans, policiss,
((CH03000189456 43))
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contracts, approvels and authorizasions of the Repions! Chamber as they were with meapect o the
Constituents,

4. ARIICT.FS PON BYLAVYS, DIRECTORS AND QFFIcrps, Upan the
Effective Date: {a) the Amended and Restated Articles of Incorporation of the Regional Chamber shal)
sontinup 23 the Articles of Incorporation of the Regional Chamber uutil amonded in the manner providad
by law; (b) the Bylawn of the Reglonsl Chamber shall continue a5 the Bylaws of the Regional Chamber
entil amanded in the mamer provided by Taw: (c) the directors of tha Regional Chamber shall remain the
divectors of the Ragional Chamber; and {d) the officers of the Reglonal Chamber shall remain the officers
of the Ragiona! Chamber.

s » Thé closing of the transactions conizmplated by this Agreement {the
“Closing”) shall take place at the offices of the Regional Chamber, on the _ % day of sk |
2003 (the “Closing Date™). or at such other date, time and place a3 the Target #nd the Rogional Chamber
shell numally ngves,

6. ENTIRR AGREEMENY. This Agreement covtaing the ontite agreement hotwesn the
;hp?;ﬂm with respect to the Merger, and supersedes sll prior agresmentt, wiiten or orsl, with respeet
et

7. WAIVERS AND AMPNBMENTS. This Agreement may not be amended, modified,”
supesseded, cancelied, renswed, sxtended or waived excopt by & written instrurnent signed by the patties,
ar, in the case of 2 walver, by the pacty walving campliancs.

R, GOVERNING LAW. Thie Agresment shall be governed and construed in secordancs with
the lawa of the State of Flovida.

9. HEAPINGS. The headings in this Agreemont are for referance purposes only and shall
not in any way zffect ths meaning or interpretation of fhis Agreement.

10.  SEVERABILITY OF PROVISIONS. The invalidity or unenforceability of any term, phease,
¢lanse, paragraph. restriction, covenant, agrecmnent or ather provision of this Agreement shall in no way
affacr the validity or snforcement of any other provision or any piwt thereof,

11.  COUNTERPARTS. This Agrecment may be exscuied in any number of counterparts, sach
of which when so oxeetited shall comstitite an originel copy hersof, but all of which together shall bs
cansidered but one in the aume docuynent, A facsimile signature of any party ahisll be considered (0 bave
the same binding legal effecs as an atiginal signature.

{Signanure Page Follows]
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I WrTNESS WHEREOF, the parties have exscuted this Agreement on the dare first above written.

SEMINGLE COUNTY/LAEY MARY REGIONAL
CHAMBER OF COMMERCE, INC.

Bymébﬁ-

Diane Parker, Prosident

-

GREATER SEMINOLE COUNTY CEAMPER OF

COMMERCE mmam% A

' Diane Parker, President

Wart-anH 2754 T vO T VELO ! EYICOMASEAS
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