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ARTICLES OF MERGER
(Not for Profit Corporation)

The following articles of merger are submitted in accordance with the Florida Not Fer Profit Corporation

3/012 Fax Server

Act, pursuant to section §17.1105, Fiorida Statutes.
First: The name and jurisdiction of the gurvivipg corporation:

Name

U.S. Green Building Counci) South Florida Chapter, Inc.

Jurisdiction

Florida

Second: The name and jurisdiction of each merging corporation:

Name
Central Florida Chapter of the Green Building Council, Inc.

U.S. Green Building Council — Heart of Florida Chapter, Inc.
U.S. Green Building Council — North Florida Chapter, Inc.

U.S. Green Building Council — Florida Guif Coast Chapter, Inc.

U.S. Green Building Council — Northern Gulf Coast Chapier,
Inc.

U.S. Green Building Council - Florida Capital Region Chapter,
Inc.

Third: The Plan of Merger is atiached as Exhibit A.

Jurisdiction
Florida
Florida
qurida
Florida
Florida

Florida

Document Number
NO7000002596

Document Number
NO60C0000632

NO7000006523
N0OS000010285
NO4600009432
NO7¢00011584

NO7000006868

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida

Department of State (the “Effective Time™).

Fifth: Adoption of Merger by Surviving Corporation

The plan of merger was adopted by the board of directors on August 11, 2015. The number of directors
in office was fourteen (14). The vote for the plan was as follows: 14 FOR 0 AGAINST

Sixth: Adoption of Merger by Merging Corporations

Central Florida Chapter of the Green Building Council, Inc.: There are no members or members entitled
to vote on the plan of merger. The plan of merger was adopted by the board of directors on August 12,
2015. The number of directors in office was nine (9), The vote for the plan was zs follows: 9 FOR 0

AGAINST

U.S. Green Building Council — Heart of Florida Chapter, Inc,; There are no members or members entitled
to vote on the plan of merger. The plan of merger was adopted by the board of directars on August 24,
2015. The number of directors in office was six (6), The vote for the plan was as follows: 6 FOR 0

AGAINST

U.S. Green Building Council ~North Florida Chapter, Inc.: There are no members or members entitled
to vote on the plan of merger. The plan of merger was adopted by the board of directors on August 9,
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2015. The number of directors in office was eleven (11). The vote for the plan was as follows: 11 FOR 0
AGAINST

U.S. Green Building Council - Florida Gulf Coast Chapter, Inc.: There are no members or members
entitled to vote on the plan of merger. The plan of merger was adopted by the board of directors on
August 25, 2015, The number of directors in office was thirteen (13}, The vote for the plan was as
follows; 13 FOR 0 AGAINST

U.S. Green Building Council — Northern Gulf Coast Chapter, Inc.: There are no members or members
entitled to vote on the plan of merger. The plan of merger was adopted by the board of directors on

August 14, 2015. The number of directors in office was thirteen (13). The vote for the plan was as
follows: 13 FOR 0 AGAINST

U.S, Green Building Council — Florida Capital Region Chapter, Inc.: There are no members or members
entitled to vote on the plan of merger. The plan of merger was adopted by the board of directors on
August 24, 2015. The number of directors in office was six (6). The vote for the plan was as follows: 6
FOR O AGAINST

Seventh: Signatures for Each Corporation

Name of Corperation i of the chairman/vice chai Name of Individual
of the board or an officer & Title

U.S. Green Building Council .{) Z SamoRa Lo
South Florida Chapter, Inc. (fay’é?'»«/ {5£E5' DT
Central Florida Chapter of the Km.u’ LARYN
Green Building Council, Inc. |

) Presibes s
U.S. Green Building Council - 71%5
Heart of Florida Chapter, Inc. & - ’f ‘M

Frosute il
U.S. Green Building Council - Koumberbnds woesd
North Florida Chapter, Ine. e — h;'w TJ

” J SNy -~ C v []
U.S. Green Building Council - W-ﬁ v Yonan [ e
Florida Gulf Coast Chapter, Inc. r :%:J N
= <’ ERAY) LP&»-{-

U.S. Green Building Council —
Northern Gulf Coast Chapter, Inc.

U.S. Green Building Council —
Florida Capital Region Chapter,
Inc,
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2015. The number of directors in office was eleven (11). The vote for the plan was as follows: 11 FOR 0
AGAINST

U.S. Green Building Council — Florida Gulf Coast Chapter, Inc.: There are no members or members
entitled to vote on the plan of merger. The plan of merger was adopted by the board of directors on
August 25, 2015. The number of directors in office was thirteen {13). The vote for the plan was as
follows: 13 FOR 0 AGAINST

U.S. Green Building Council - Northern Gulf Coast Chapter, Inc.:  There are no members or members
entitled to vote on the plan of merger. The plan of merger was adopted by the board of directors on
August 14, 2015. The number of directors in office was thirteen (13). The vote for the plan was as
follows: 13 FOR 0 AGAINST

U.S. Green Building Council — Florida Capital Region Chapter, Inc.: There are no members or members
entitied to vote on the plan of merger. The plan of merger was adopted by the board of directors en
August 24, 2015. The number of directors in effice was six (6). The vote for the plan was as follows: 6
FOR 0 AGAINST

Seventh: Signatures for Each Corporation

Name of Corparation Signature of the chairman/vice chairman Name of Individual
of the board or an officer & Title

U.5, Green Building Council
South Florida Chapter, Inc.

Central Florida Chapier of the
Green Building Council, Ing.

U.8. Green Building Council —
Heart of Florida Chapter, Inc.

1.8, Green Building Council —
North Florida Chapter, Inc.

3.5, Green Building Council —
Florida Gulf Coast Chapter, Inc.

U.S, Green Building Council — A Newlrn gt
Northern Gulf Coast Chapter, Inc. * -
7 CHPu

.S, Green Building Council —
Florida Capital Region Chapter,
Inc.
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2015. The number of directors in office was eleven {11). The vote for the plan was as follows: 11 FOR 0
AGAINST

U.S. Green Building Council — Florida Gulf Coast Chapter, Inc.: There arc no members or members
entitled to vote on the plan of merger. The plan of merger was adopted by the board of directors on
August 25, 2015. The number of directors in office was thirteen {(13). The vote for the plan was as
follows: 13 FOR 0 AGAINST

U.S. Green Building Council — Northern Gulf Coagt Chapter, Inc.:  There are no members or members
entitled to vote on the plan of merger. The plan of merger was adopted by the board of directors on
August 14, 2015. The number of directors in office was thirteen (13). The vote for the plan was as
follows: 13 FOR 0 AGAINST

U.S. Green Building Council — Florida Capital Region Chapter, Inc.: There are no members or members
entitled to vote on the plan of merger. The plan of merger was adopted by the board of directors on
August 24, 2015, The number of directors in office was six (6). The vote for the plan was as follows: 6
FOR 0 AGAINST

Seventh: Signutures for Each Corporation _
Name of Corporation Signature of the chairman/vice chairman  Name of Individual

of the board or an officer & Title

1.8, Green Building Council
South Florida Chapter, Inc.

Central Florida Chapter of the
Green Building Couneil, Inc.

1.8, Green Building Council —
Heart of Florida Chapter, Inc.

U.S. Green Building Council —
North Florida Chapter, [nc.

U.S. Green Building Council —
Florida Gulf Coast Chaprer, Inc.

V.5, Green Building Coungeil —

Northern Gulf Coast Chapter, Inc. | ¢

U.S. Green Building Council — Q 0 ;E : {.. e—)ﬂ Chvistina
Florida Capital Region Chapter, | ] Freewan
Inc. Tresident
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EXHIBIT A
PLAN OF MERGER

The following plan of merger is submitted in compliance with section 617.1101, Florida Statutes and in
accordance with the laws of any other applicable jurisdiction of incorporation.

FIRST; The name and jurisdiction of the gurvijving corporation:

Name Jurisdiction
U.S. Green Building Council South Florida Chapter, Inc. Florida

SECOND: The name and jurisdiction of each merging corporation:

Name risdicti
Central Florida Chapter of the Green Building Council, Tne. Florida
U.S. Green Building Councit — Heart of Florida Chaprer, [nc. Florida
U.8. Green Buiiding Council — North Florida Chapter, 1nc. Florida

U.5, Green Building Council — Florida Gulf Coast Chapier, Inc. Florida

U.S. Green Building Council — Northem Guif Coast Chapter, Inc.  Florida

U.8. Green Building Council — Florida Capital Region Chapter, Florida
Inc.

THIRD: The terms and conditions of the merger are as follows:

In accordance with the Florida Not For Profit Corporation Act, U.S. Green Building Council South
Florida Chapter, Inc. (the “Surviving Corporation™) shail be merged with and into Central Florida Chapter
of the Green Building Council, Inc., U.S. Green Building Council — Heart of Florida Chapter, Inc., U.S.
Green Building Council — North Florida Chapter, Inc., U.S. Green Building Council — Florida Gulf Coast
Chapter, Inc., U.S, Green Building Council - Northern Gulf Coast Chapter, Inc., and U.S. Green Building
Counci{ — Florida Capital Region Chapier, Inc. (collectively, the “Merging Entities™), the separate
existence of Merging Entities shall cease and South Florida shall be the surviving corporation (the
“*Merger”). The Surviving Corporation shall succeed to all the rights, privileges, immunities, and
franchises and all the property, real, personal and mixed, of the Merging Entities without the necessity for
any separate transfer. The Surviving Corporation shali thereafter be responsible and liable for all
obligations of the Merging Entities, and neither the rights of the creditors nor any liens on the property of
the Merging Entities shall be impaired by the Merger.

FOURTH: A statement of any changes in the articles of incorporation of the surviving corporation to be
effected by the Merger:

The Surviving Corporation's Articles of Incorporation, as previously amendexl, restated, supplemented or
otherwise modified, and as in effect immediately prior to the Effective Time, shall be amended and
restated in their entirety as set forth in the Amended and Restated Articles of Incorporation attached to
this Plan of Merger and, a3 so amended and restated, such Articles of Incorporation shall be the Articles

3
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of Incorporation of the Surviving Corporation, unless and until further amended in accordance with the
Florida Not For Profit Corporation Act. In accordance with the amendment to the Articles of
Incorporation of the Surviving Corporation, upon the Effective Time, the name of the Surviving
Corporation will be changed to “U.S. Green Building Council Flarida Chapter, Inc,”

FIFTH: Other provisions relating to the Merger:

1, The Surviving Corporation will continue its corporate existence as a Florida not for profit
corporation that is exemnpt from federal taxes pursuant to Section 501(c)(3) of the Internal Revenue Code
of 1986, as amended, and shall continue to conduct its charitable activities and its business consistent
with the purposes stated in its governing documents (as amended by this Plan of Merget) and the
goveming documents of the Merging Entities and pursuant to applicable state and federal law.,

2 At the Effective Time, the Bylaws of the Surviving Corporation, as in effect immediately prior 1o
the Effective Time, shall be the Bylaws of the Surviving Corporation, unless and until further amended in
accordance with the Florida Not For Profit Corporation Act.

3. At the Effective Time, the members of the Board of Directors of the Surviving Corporation will
be as follows: .

Mike Hess

Robyn Flowers

Michael Carlson
Theresa Spurling-Wood
Mark Gelfo

Kelly Wieczorek
Sandra Lee

Such persons will serve on the Board of Directors until the election and qualification of their respective
successors or until their tenure is otherwise terminated in accordance with the Bylaws of the Surviviog

Corporation.
4, At the Effective Time, the officers of the Surviving Corporation will be as follows:
Mike Hess President
Mark Geifo Vice President
Michael Carlson Secretary
Sandra Lee Treasurer

(((H15000293202 3)))
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Such persons will serve as officers until the election and qualification of their respective successors or
until their tenure is otherwise terminated in accordance with the Bylaws of the Surviving Corporation.

If at any time the Surviving Corporation determines that any further assignments, conveyances or
assurances are necessary or desirable to vest in the Surviving Corporation the title to any property, rights
or other interests of the Merging Entities, the officers of the Merging Entitics most recently in office shall
execute such assignments, conveyances or assurances and do all acts that may be necessary or appropriate
to vest title in the property, rights or other interesis in the Surviving Corporation and otherwise to cary
out the intent and purposes of this Plan of Merger.

5. At the Effective Time, each member of the Merging Entities shall bocome 8 member of the
Surviving Corporation and enjoy the same membership privileges of all members of the Surviving
Corporation. The Surviving Corporation will accept all current Merging Entities members who are in
good standing.

6. For the convenience of the parties, any aumber of counterparis heteof may be execufed and each
such counterpart shall be deemed to be an original instrumeant, and facsimile and portable document format
signatures shall have the same effect as original signatures.

7. This Plan of Merger shall be binding upon and shall inure to the henefit of the parties hereto and
their respective successors and assigns.

(((H15000293202 3)))
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IN WITNESS WHEREQF, the undersigned have csused their duly authorized officers to execute
this Plan of Merger on __ Dec. 11 , 2015,

U.S. Green Building Council South Florida Chapter, Inc.

By: Qgﬂf«a Z

Name:__Sanpdr  Ler
Title:__{fRe=;Dpati”

Central Florida Chapter of the Green Building Council, Inc.

by Kok NS
Name! 7 KATHY L&’!_wh)
Title:

U.S. Green Building Council — Heart of Florida Chapter, Inc.

U.S. Green Building Council —North Florida Chapter, Inc.

By: /KmJou»QMJ/lQH—/
Neme?__ Y. whedsf oo Lore 5

Title: C ho'r

.8, Green Building Council —Florida Gulf Coast Chapter, Inc.

U.S. Green Building Council — Northern Gutf Coast Chapter, Inc.

By:
Neame;
Title:

(((K15000293202 3)))
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U.S. Green Building Council — Florida Capital Region Chapter, Inc.

Hyzom

Feee

Name:Christivia Freeman

Title: Presiden+
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[N WITNESS WHEREOQF, the undersigned have caused their duly authorized officers to execute
this Plan of Mergeron _Dec. 11, 2015,

U.S. Green Building Council South Florida Chapter, Inc.

By:
Name:
Title:

Central Florida Chapter of the Green Building Council, Inc.

By:
Name:,
Title:

t1.8. Green Building Council — Heart of Florida Chapter, Inc.

By:
Name:
Title;

U.S. Green Building Council - North Florids Chapter, Inc.

By:
Name:,
Title:

U.S. Green Building Council — Florida Gulf Coast Chapier, inc,

By:
Name:
Title:

U.S. Green Building Council — Northern Gulf Coast Chapter, Ine.

oy Mt 7

Name:___puBi RV ERAOT
Title; CHA TR
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