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ARTICLES OF MERGER
OF
THE ALVAH H. AND WYLINE P. CHAPMAN FOUNDATION, INC,,
a Georgia Not For Profit Corporation,

WITH AND INTO

THE ALVAH H. AND WYLINE P, CHAPMAN FOUNDATION, INC.,
a Flarida Not For Profit Corporation

Pursuant to the provisions of Sections 14-3-1103, 14-3-1104 and 14-3-1106 of the

Georgia Not For Profit Corporation Law, and pursuant to the provisions of Sections 617.1105
and 617.1107 of the Florida Statutes, THE ALVAH H. AND WYLINE P. CHAPMAN

FOUNDATIBN, INC,, a Georgia Not For Profit Corporation (anthorized to transact business in
Florida) and THE ALVAN H. AND WYLINE P. CHAPMAN FOUNDATION, INC., a
Florida Not For Profit Corporation, do hersby adopt the following Articles of Merger:

First: The name and jurisdiction of the merging Not For Profit Corporation (* Mcrgmg =4
Corporation™) is: 2
poreton)} = B om
Name ppdiction " o F
THE ALVAH H. AND WYLINE P, CHAPMAN  Georgia ‘:{4‘?‘ = M
- o

rons e e s rstonf g ot For O Coporion S

Corporation™) is:

&m Jurisdiction
THE ALVAH H. AND WYLINE P. CHAPMAN" Florida
FOUNDATION, INC,

Third:  The Mergiag Corporation is hereby merged with and into the Surviving Corporation

and the separate existence of the Merging Cosporation shall cease as of the Effective Date (as
hereinafter defined). A copy of the Plan of Merger is attached hereto as Exhibit “A” and made a

part hereof by reference as if fully set forth herein.

Faurth: The Articles of Merger and Plan of Merger were imanimously approved by the Board
of Directors of the Merging Corporation by unanimous written cousent on the 2¢4 day of
__e¢ome .~ 2004, in accordance with applicable Georgia law.

Fifth: The Articles of Merger and Plan of Merger were unanimounsly approved and adopted
by the Boaxd of Directors of the Surviving Corporation by unanimous written consent on the247 =

day of {wearder" 2004, in accordance with applicable Florida law.
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Fifth(A): Neither the Merging Corporation, nor the Surviving Corporation has any members.

Fifth(B): The pumber of directors in office for each of the Merging Corporation and the
Surviving Corporation on the date of the adoption of the Plan of Merger was six (6).

Fifth(C): The vote of the directors for the adoption of the plan was unanimous.

Sixth:  The merger shall become effective on the date these Articles of Merger are filed with
the Department of State of the State of Florida (the “Effective Date™),
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Sixth:  The merger shall become effective on the date these Articles of Merger are filed with
the Department of State of the State of Florida (the “Effective Date”),

IN WITNESS WHEREOF, the parties have executed and delivered these Articles of
Merger this 2.0 day of _Deurrdn” 2004

MERGING CORPORATION: SURVIVING CORPORATION:

THE ALVAH H. AND WYLINE P. THE ALVAH H. AND WYLINE P.

CHAPMAN FOUNDATION, INC,, CHAPMAN FOUNDATION, INC.,

a Georgia Not For Profit corporation a Florida Not For Profit corporation

By: AML\P«@—A——-&L L\A.r.:-— By: L-\.JCT.-'-_._.
Chbris Chapman Hilton Chris Chapman Hilion

Title: Director and Chairperson Title: Director and Chaitperson
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EXHIBIT “A”

PLAN OF MERGER
for the merger of
THE ALVAH H. AND WYLINE P. CHAPMAN FOUNDATION, INC.
(A Georgia Not For Profit Corporation)
: with and into
THE ALVAH H. AND WYLINE P. CHAPMAN FOUNDATYION, INC.
(A Florida Not For Profit Corporation)

This is a Plan of Merger (the "Plan") between THE ALVAH H. AND WYLINE P.
CHAPMAN FOUNDATION, INC., a Georgia Not For Profit Corporation (auwthorized fo

transact business in Florida) (the "Merging Corporation™), and THE ALVAH . AND
WYLINE P, CHAPMAN FOUNDATION, INC., a Florida Not For Profit Corporation {the
"Surviving Corporation™).

ARTICLEI
PLAN OF MERGE

1] M&lﬁlllg COJ Eﬂl‘ﬂﬁﬂﬂ. The name, address and jurisdiction of organization and

governing taw of the Merping Corporation are:

NA ND )9 S i;UgRIz ESEDBEICITEISN! ..fg\qf D
THE ALVAH H. AND WYLINE P. CHAFPMAN Georgia
EOUNDATION, INC.

1001 U.8. Highway One, 5-702
Jupiter, FL 33477

1.2 Survivipg Corporaiion. The name, address and jurisdiction of orgapszation and
governing law of the Surviving Corporation are:
JURISDICTION AND
AND DRESS COVERNING LAW
THE ALVAH H. AND WYLINE P. CHAPMAN Florida
FOUNDATION, INC.
700 Brickell Avenue
10™ Floor

Miami, Florida 33131

1.3  Plan Adopted. The plan of merger, which was approved by the Board of
Directors of the Merging Corporation and the Surviving Corporation, is adopted as follows:

(8)  The Merging Corporation shall be merged with and into the Surviving
Corporation to exist and be governed by the laws of the State of Florida.

()  The name of the Surviving Corporation shall be THE ALVAH H. AND
WYLINE P. CHAPMAN FOUNDATION, INC., a Florida Not For Profit Corporation.
{TP144431%)
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(c)  The outstanding membership interests of the Merging Corporation shall be
cancelled without consideration.

(@  The ocutstanding membership iaterests of the Surviving Corporation shall
remain outstanding and are not affected by the merger,

{¢)  When this plan shall become effective, the separate existence of the
o ' C{promﬁon shall cease, and the Surviving Corporation shall succeed, without

M ing Cotporation, and shall be
s g opety o te Mergig Cor .
:&?icﬁ?i{‘ﬁhibdgym@gdqgahgli’f;a'lis i tfc Iv;erging Corporaﬂ'bﬂ iﬂ thé gﬂme mam]ﬁr @s ]f

the Surviving Corporation had itself incurred themn. All right i i

: i i . s of creditors and all liens on
the property of each constituent entity shall be preserved unimpaired, limited in lien o
the propetty affected by the liens immediately prior to the merger.

() The Surviving Corporation will carry on business with the assets of the
Merging Corporation.

(2) The Articles of Incorporation of the Surviving Corporation, shall continue
in full force as the Articles of Incorporation of the Surviving Cotporation until altered,
amended, or tepealed as provided in the Articies or as provided by law.

14 Registered nt. The Registered Agent and Registered Office for the Surviving
Corporation shall be Corporation Service Company, 1201 Hays Street, Tailahassee, FL 32301.

1.5  Effective Date. The effective date of the merger shall be upon filing with the
Department of State of State of Florida of the Articles of Merger executed by the parties on even

date herewith.
IN WITNESS WHEREQF, this Plan of Mcrger was executed on this "2¢ day of
Cecormnien” , 2004,
MERGING CORPORATION: SURVIVING CORPORATION:
THE ALVAY H. AND WYLINE P. THE ALVAH H. AND WYLINE P,
CHAPMAN FOUNDATION, INC,, CHAPMAN FOUNDATION, INC,,
a Georgia Not For Profit corporation a Florida Not For Profit corporation
By: 4&:—_:_‘2“51_@5-_‘3&4& By: M QLA"*"
Chris Chapman Hilton Chris Chapman Hilten
Title: Director and Chairperson Title: Director and Chairperson
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