é:

To: Page 20of 15 om: Ranae McGraw

Division of Corporations

Division of Comorations
Electronic Filing Cover Sheet

Note: Plense print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and bottom of alt pages of the document.

(((H17000265052 3))

RO RO 0 R

H1 70002650523ABC
Note: DO NOT hit the REFRESH/RELOAD button on your browscer from this page. Doing so
will gencrate another cover shecet.

To:
Division of Corporaticns
Fax Humber : {850)617-8380
From:
Account Name : © T CCRPCRATION SYSTEM
Account Number : FCAQOQDO0O2023
Fhone : {512)418-£946G
Fax Rumber r ($54)208-0845

acddress for this business encity to ke used for future

**Enter the emaxil
Enter anly one email addréss please.**

annual! report mailings.

Email Rddress:

MERGER OR SHARE EXCHANGE

Stockton Plaza, Incorporated
oy '

™M f:‘_ [Certificate of Status g o )/D[Q/LL (1/
_’.U ?‘; ICcrLiﬁcd Copy f| 0 i
2 el [Page Count i 4
t:J--‘.-’ C:‘ [Eslimalcd Charge } $70.00 ,
Lt : A S FRSAASAS AR \
W et 100
SN | ALBRITTON

Electronic Filing Menu Corporate Filing Menu Help

hitps/etilesunbizorgfseriptsfetifcovrexe] I0AY2 T 10215 AM}



To: '
o Page 3 of 15 2017-10-05 08 04 16 CST 19542080845 Fram' Ranae McGraw

COVER LETTER
TO: AmendmcﬁivSeétiqn
‘Division of Corporstions

Stockton Plaza. Incorporaied

SUBJECT:.

Name of Sarviving Corporation

The encloséd Articles of Mergerand fee are submiticd foz filing
Please retumn all corresponderice concerniing this- matter 1o following:

Aisling DeSala

‘Conpct Person

IPMorgan Chasé Bank, National Associntion

FirnfCompany

4 Chase Mcmotech Genter, Flodr, 22

Address

Brooklyn, New York:11243

CiryiSeute and Zip. Codt,

uisling.desola @jpmohase.coiil

Eomai addvess, (1o be used Tor furure annusl report-aotification)

For further information: concerning this:marter. please call:

Aisling DeSdla . ME 2424503
= _ AL( ) i
Name of Comact Pérson AraCadae & Daytime Télophorie Nomtxse.

D Centified copy (optional} $8.75 (Pleasce send au sdditional copy of your document ifa certiffed ¢opy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendiment Section Amendment Seetien®
Division of Corporations Division of Corporations
Clifton Building P.0. Rox 6327

266) Executive Cénter Circle Tallahassee, Fluorida 32314

“I'allahassee, Florida 32301
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ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporstion Act;
pursuant to section 607.1105. Florida Statutes:

First: The name and j_urisx:l'icnbn of the surviving corporation:
Iame. Jurisdiction

Dacurent Number
{ifkinown! appticzble)

JOX 775

Stockton Ploza, Incarporared .Fiotida

Second: Thename.and jurisdiction of each merging corporation:

TAme Jurisdiction Document Number
' {If knawn/ applicuble)
Easton.Phase I'SPE Corp. Delaware
Wes B
. '.‘,_ - -c;; ——t
w !
e
w ' . 1 ‘-""-\- .
?‘:\q & _LD )
L e {i
Third: “ThePlan of Merger.is aitached. - :i O
- .-
. . . : . . . -
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida “:,
Departinent of State.

OR / !

Enter & speciflc date. NOTE: An cffective date. sannot he prior 1o the-date of filing or mare
T An ; g
“than S0 days afier merger fle dae.)

Note: Ifthe dote inserted it this block does nut.mezt the mpplicable stannary filing réquirements, this date will norbe listed as the
document’s effective date on the Department of State’s records,

Fifth: Adoption ofchrgcr_'bysurviving-corpora:ion.v (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders.of the surviving tarporation on October 3, 2017

The Plan of Merger was adopted by the board of-directors of the surviving carporation on
and sharcholder approval was not required.

sixth: Adoption of Mcrgc;'\.by merging corporation(s) (COMPLYTE. ONLY DNE.'S_TATEMI:;XT) )
The Blan of Merger was adopied by the sharcholders of the merging corporation(s) on Ocober 3, 2017

The Plan of Merger was adopted by the board-of directars of thé merging corporation(s) on
e __ __and sharchalder approval was notrequired.

(Arzich additional sheets | f necessory)
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Seventh: SIGNATURES FOR EACH CORPORATION

Sionaturg of an Officer or Typed or Printed Name-of Individuat & Title
.Director

Stoekton Pliza, Incorporuted /o/ M Caraline A. Rawlak, Executive Director & Treasures.
Bastoo Phase T SPE Catp. //] % Z e 0‘_//( C:mum: Al Pawl.x.\. ['.xecumc"Dtrecmr & Treasurer
gt

Name of Corporation
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PLAN OF MERGER

{Nob Subsidiaries)

Thefol iowmg plan of merger 1% submirted in (.omplmnce with sgction 607.1101, TFlorida Statites, and in-accordance

with the [gws of. any other apphcable Junsdicuon of incorporation.

Firstt The name and jurisdiction of the suryiving corporation:

Name Jurlsdiction

Second: The namé.and jurisdiction of'each merging corporation:

Name Juiisdiction

Third: The terms and conditiofs of the merger are.as, fblloﬁ)s:

Fourth: The mamer and basis,of converting the shares of each cnrpnmimn into-shares, obligations, dr.other
steurities of the surviving corporation or any othér corporation or, in whele or in part, into cash or other
property and the manner-and basis of converting tights'to acquite: shares of each cor_paraunn into rights 1o
acquire shares, obligations, or. other securitics of the surviving or any other eorporation or, in whole or in part,.
into, cash or dthér proprty are as follgws:

(Attach additional sheets if-'newsm_}y)




To. Page 7cof 15 2017-10-05 08 0418 CST 18542080845 From: Ranae McGraw

I_HE-'FOLLOWING-MAY BESET FORTH IF APPLICABLE:

Amendments to the-articles of incorparation of the surviving corporation are indicated below or attached:

OR

Restated articles arc anached:

Other provisions relating ta the merger are as follows:
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PLAN OF MERGER
(Merger of subsidiary corporation(s))

The following plan of merger is submiited in compliance with section 607. 1104, Flosida Statutes, and in accordance’
with the laws &f any other apphcab!t. jutisdiction of incorporation.

The aame and jurisdiction: of the. parent corporation owning at lcast 80 percent of the.outstanding shares'of éach
class of the subsidiary corporation:

Name. Jurisdiction

The neme and jirisdiction’ of ¢ach subsidiary corporation:

Name Jurisdiction

The manner and basis of conveérting tite shares of the subsidiary or paren! into shares, obligations, or other
securities-of the parent ot any other. corporat:on or, in whale or in-part, into cash or. ether property. and tha
mannier and basis'of.converting Hghts to, tu.qmre shares of cach corporation into rights to acquire. s.harc&
abligetions, and other securities of theg surviving.or any ather corporatidn ¢, in whole of inpart, into cash or
other property-are us follows:

(Atlach additional sheets. if necessary)
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If the merger is benveen the parent and a-subsiciary corporation and the parent is not The surviving corporation,
a provision for the prd rata’ issuance of shares of the subsidiary fo.the holders of the shares of the.parcnt
cotporation upon surrender of any cestificates is as- follows:

It applicable, shareholders of the subgidiary corporations, who, ‘except for lhe'applicubil'ity of section 647.1.104,
Florida Statutes, would be entitled to vote and whic-dissemt from-the merger pursuant to section 6071321, Florida

Stahites, may be entitled, if they comply-with the provisions of chapter 607 segarding appraisal rights of dissenting,
sharcholders, 1o be paid the fair value of their shares: '

Othef provisions relating to the merger are-as follows;
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of October 3, 2017 (this
“Agreemeént™) is betwéen Edston Phase ] SPE Corp:, a Delaware corporation (“FPhase 1), and
Stockton Plaza, Incorporated, a Florida corporation (“Steckion™),

WHEREAS, Phase 1 and Stockton are wholty-owned subsidiaries of JPMorgan Chase Bank,.
National Association (the “Bank™) and the Bank is a wholly-awned subsidiary of IPMorgan Chase &
Co. (“JPMC™Y; and

WEHEREAS, the Board of Dircctors of Phage.] and Stackion, and the Bank, acting as soie
stockholder ot Phase I and the sole shareholder of Stockton, have each approved and deemed it
advisable and in the mutual best interssts of Phase 1 and Stockton to consuimimate the business
combination provided for herein, in which Phase | will merge with and into Stackton with Stockton
as the surviving entity as of the filing date with the Florida Department of State Division of:
Corporations (the “Merger™);

NOW, THEREFORF, in consideration of the premises, the parties to this Agreement hereby

agree as follows:
Article I
The Merger
1.1 Agreement to Merger. The parties to this Agreement hereby agree that subject 1o

and in accordance with the terms and conditions of this Agreement, Phase.I shail be merged with and
into Stockton and Stockton shall be the continbing entity.

1.2 ‘Terms of _Merger. Suij;:ct to and in accordance with the terms and conditions
herein set forth, at the Effective Time'(ag hereinafter defined):

(a)  Phasc I shall be merged with and.info Stockton. Phase I shatl.be considered the.
merged entity (the “Merged Entity™) and Stackton shall be the continuing entity
(ke “Continuing Entity™); ) _

{b)  Each share of the common steck of Phase | issued and outstanding immediately
before the Effective Time shall thereupon be cancetled;

() Each share of the comumon stock of Stockion issued and outstanding immmediately
before the Effective time shall thereupon represent one share of the common stock
of the Continuing FEntity, with the same designation as immedialely betore the
Effective Time

(dy  The capital, surplus and undivided profits of the Continuing Eatity shall consist of
the combined capital, surplus and -undivided profits of Plase I and Stockton
immediately before the Effective Tune;

(2} The awthorized capitel stock of - the "Continuing Entity shall consist of the
aurthorized capital stock of Stockion immediately before the Effective Fime;

() The issued and-outstanding capital stock of the Continuing Entity shall consist of
the issued and ouwmsianding capital stock of Stockion immedintely before the,
Effective Thne; ‘

2} The pame of the Contmuing Entity shali be “Stockton Plaza, Incorporated™;
{(hy  “The certificate ot incorporation of the Continuing Entity shall be that of Steckion in

Page 1075
SIAMER S ctive; L01BIBTEVE)>
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effect immediately before the Effective Time;

(i) The governing . documents of the Continuing Fatity shali bethose of Stockton in

i cffect immediately before the Effective Time;

() The main office.of the Continuing Entity shall be that of Stockton immediately
before the Ffective Time;

(k)  The directors af the Continuing Fntity shall be those-of Stockton immediately betorc
the Effective Time; '

4] The officers of the Continuing Entity shall be those of Stockton immediately
before the ‘Gffective Time,

13 Genersl Etfect of Merger. At and after the Lffcctive Time the jdentity, existénce,
purpuses, puwers, chjects, franchiscs, privileges, rights and immunities of the Merged Entity and
Continuing Fattity shail continue unaffected and unimpaired in the Continuing Entity, and the
corporate  franchises, existeace and rights of the Mergcd Entity shalt be merged with and into'the
Coantinuing Entity. “The scparate existence and corporate organization of the Merged Entity shall
cease at the Effective Time. At and after the Eflective Tine, by virtue of the Merger and. without any.
Turthér act, deed, conveyance or other transfer and without an order or other action on the part of any
court or otherwise, the Continuing Entity shall possess all of the rights, privileges, immunities. '
powers and franchises, including appointments, designations and nominations, and all other rights
aad interests as lustes, executor, administrator, registrar or transfer agent of stocks and bonds,
guardian, conscrvator, assignee, receivér, bailee or depository of personal property, and in every
other fiduciary and/or cuslndldl capacity. in the same maanner and to the same cxtent as was held or
enjoyed by the Merged Lnntv or the Continuing Entity - immediately before the Effective Time.

14 Properties of Continuing Entity. At the Effective time, by virtue of the Merger and
without any further act, deed conveyance or other transfer.and without any order or other action on
the art of any coust or otherwise, all propenty, real, personal and mixed, and all debts on whatever
account and all other choses in action and all and gvery other interest, of ar belonging to, or due to,
the Merged Entity .shall be taken and deemed to be transferred io and vested in the Continuing Entity
without further act or deed, and the title to all real estate, or any interest therein, under the laws of
Delaware or any other state'or the United Siates or any other jurisdiction, vestedt-in the Merged Entity
shall vest in the Continuing Entity. The Merged Entity shall execute all such instruments of transfer,
if any. a3 shall be necessary under applicable law to vest all the right. title-and interest of the Merged
Entity in and to its-assets in the Continuing Entity.

1.5 Linbilities of the Continuing Farity. The Continuing Entity at and alier the
Effective Time shall be responsible and liable tor and assume ali of the liabilities, deposits,
confracts and obligations of the Merged Entily in the same manfier and to the same extent as if the
Continwing Entity had itself incurred-the same for contracied theretore, and any cluim existing or
action or proceeding pending by or against the Merged Fntity may be prmecuted 0 |udgment asif
such Merger had vot taken place. or the Continaing Cntity may be substituted in-place of the
Merged Entity. Neither the rights of creditors nor any liens upon the property of the Merged Entiry
or the Continuing Entity shall be impaired by rcason of the Mcrger but suchliens shall be limited
to the property wpon which there were liens immediately prior to the Effective Time.

Article 11
Closing/'ermination

2.1 -Conditions to Closing. The abligations of the parties to consummate the Merger
are subject fo the satisfaction (or 1o the degree periniticd by applicablé law, to the waiver by such
parties).at or before the Effective Time, of the following cenditions. if applicable:

Fage 2ot 5 o
<{AMER_AItiea IOIAIRTRVL N
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(a) Regulatory Approvals. All approvals of regulatory authorities required for
the consummation of the Merger shali have been obtained, 2il notices to
repulatory authoritics required for the consummation of such Merger shall have
been made, all conditions specified therein'shall have been satisfied, and al}
wailing periods applicable thereto shall have c‘-cpm..d

(b) Consents. All consents of third parties required for such Merger shall have
bevn obtained.

(<} Public Notices. Al public noticés required by applicable [aw 1 be
pubtished as a condition (o consummation of such Merger shall have been duly and
tuncly’ pubhshcd, and all wailing periods applicable thereto shall have expired,

) 22 Closing/Eftective Time. The Merger shall be consummated and closed {each a
“Closing™) at the offices of Stockton or at such other tocution:as the parties may mutuzlly agree. on
such date and at such time as the parties may mutually agree (such time, the “Effective Time"). . At.
or before: the Closing, the parties to the Merger shall completc all actions requiréd of them as
conditions to Closing in Section 2.01 herzof.

2.3 Expenses. All costs and experises of any natureincurred by any parly
hereto in connection with thie transactions contemplated hereby shall be for the account of

such party.

24 Termination. This Apreemnent mnay be terminated in its entirety, and the
Merger abundoned in its entirety, at any time.before the Effective Time, by mutual written
agreement.of the parties hereto.

2.5 Consents and. Approve!s. The parties shall cooperate in obtaining all
approvals of regulatory authorities and all consents of Gthet third parties, and in filing of
publishing all notices, required for the consummation of the Merger.

Article 111
Miscellaneaus

3.1 Natice and Payments. Any and all payments, notices, requests, instructions and
other communications requirexd or pennitted to be given under this Agreement.after the date hereof”
by any party hereta 10 any other party hereto may be delivered (a) personally, (b) by nationally
recognized courier service, (c) by first class mail, postage prepaid. (d) by JPMC intemal electronic
mdil, () by IPMC inter- office mail, (f)in the case of any payment, by wire transfer to such
accounts(s) as the recipient may specify by written ndtice to'the sender in accordance herewith, or (g)
by such other means as the sender and retipient may mutually agree.

3.2 Entire Agreement, This Agreement constitutes the full understanding of the parties,
a complete allocation of risks between them and-a complete and exclusive statement of the terms and
conditions of their agreement relating to the subject matfer hereof and supersedes any and all other
prior ugrzements, whether written or'oral, thai may ¢xist berween the parties witlirespeet thereto..
Except as othenwise specifically provided heréin, no conditions, usage of trade, éourse of dealing and
performance, understanding or agreement purporting o/ inadify; vary. explain or supplement the
‘ternis and conditions of the Agreementshail be binding unless herealier or contemporangously
herewith made in wriling and signéd by the party 1o bs bound. and no.madification shall be effected
by the acknowledgmeni or acceptance of documents containing terms and conditions at variance with
or in addition to those set forth in this Agreement.

Pagc3ofs
<|AMER_aActive:10183878vi)>
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33 Waiver. The party that is entitled to the benefit thercof may waive any term or
condition of this Agreement at any time. Such action shall be evidenced by a signed written notice
given in the manner pronded in Section 3.01 herenl. Nu party to this Apreerient shall by any act
{except by sucha signed writien notice) be deemed to have waived any right or remedy hereunder or
to have acqmcmcd in any breach of any tenn or condition hereof. No failure to exercise, or delay in
excreising, any hight,.power or prw:tege hercander-by any pany hereto shall operite as a-waiver
thereof. No single.or partiz) exercise of any right, power-or privilege hercunder shall preclude any
other or Turther exercise thereof or the exercise of any other right, power or pnv:lege A waiver by
aniy party of any right or remedy o une oceagion shall not be construed as a bac to any right or
remedy that such party would otherwise Rave on any further accasion or to any right of remedy that
any other party may have hiereunder.

3.4 Counterparts. Forthe convenience of the parties hereto, this Agreement. may be
execuled in moltiple counterpans, cach of which-shall be deemed an original, and all of which
topether shall be deemed 10 be, and shall be construed as, one und the same Agreement, and it shall
not be necessary that the signatures of all the parties hereto appear on any single counterpart
hercof.

3.5 Amendiments, This Agreement may be modified amended or supplemented only
by a wrinten instturnent signed by each party hereto, which written instrument may. lowever, be
executed in multiple counterpars in the same manner, and with the sane eftect, as this Agreement.

3.6 Successors dndd Assigns. All of the ferms and covenants, representations, warrantics
and conditions of this. Agreement shall be binding upon, and inure to the benefit of and be enforceable
by, the parties hereto and their n:spettwc SULCESSOS, represemam'es and. permiried assigns, Nothing
eapressed or refeired to herein is intended or shall be conistrued to give any person other than the
parties heretlo any legal or equitable right, resnedy or clatim under or in respect of this Agreement, or
any provlsmn hersin contained, it being the intention of the parties hereto that this Agreement, the
ascumpuon of ublijations and statements of respousibilities hereunder. and all other.conditions” and
provisions hereaf are for the solé Benefit of the parties to this Agreement and for the benefit of no
other person. Nothing in this  Agreement shall act 1o relieve, or discharge the obligations or liability
or any third party to any party to this Agreement, nor shall'any provision give any third party any
right of stibrogation.or dction over or against any party to this Agreement.

3.7 Choice of Law. This'Agteement will.be governed by and constnied in accordance
with the ldws of the State of New York without regard to its conflicts of law doctrine.

[Signunire page followsf

Pagge A 0T 5 ‘
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IN WITNESS WHEREOF, the partics have caused this Agreement to be executed by their authorized
officers, as of the date first above written.

EASTON PHASE [ SPE CORP,

“Name: Caroline A. Pawlak
Title: Executive Director

STOCKTON PLAZ.A, INCQ

. {"'
By: ‘/C///j{,% I.\

S Name: Caroline A. Pawlak
Title: BExecutive Director

PageScfS
<IANEH_Actrer: HTRIZTHUL L.



