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COYER LETTER

TO:  Amendment Section
Division of Corporations

. . CAMPUS POUR CHRIST - FRANCOPHONE AFRICA, INC
SUBJECT:

{Name of Surviving Corporation)

The enclosed Articles of Merger and fee are submitted for [iling.

Please return all correspondence concerning this matter to following:

Barbara Bouchard. Corporate Secretary

[Contact Person)

Carpus Crusade Tor Christ, Ine. ¢/o General Counsel's Otfice

{Firm-Companyi

10 Lake Har Dr., MC 3300

(Address)

Orlando. FL 328372

(CityrState and Zip Code)

For funher information concerning this matter, please call:

KeNosha Whitchead, Corporate Atlomey 407 526-2047
At

tName of Contact Person AR Code & Daytime Telephone Number)

Certilied copy {optional) $8.73 (Pleasc send an additianal copy of vour document if 1 certified copy is requested)
—

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tullahassee. FL 32314 2415 N. Monroe Street, Suite 10

Tallahassee, FI. 32303



ARTICLES OF MERGER

(Nat for Profit Corporations)

The tollowing articles of merger are submitted in accordance with the Florida Not For Profit Corporation « -
Act pursuant to section 6171103, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
I known/ applicable)

CAMPUS POUR CHRIST - FRANCOPMHONE AFRICA, INC. FLORIDA NOZOOOUMERY

Second: The name and jurisdiction of each merging corporation:

Namg Jurisdiction Document Number
(B hnownd applicable)

CAMPUS CRUSADE FOR CHRIST - WEST AFRICA. INC. FLORIDA NOT0NNNNOTEG

Third: The Plan of Merger 1s attached.

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

OR / / {Enter a specific date. NOTE: An effective date cannot be prior 1o the date of filing or mare than
90 davs after merger file date).

Note: [ the date inserted in this block does not meet the applicable statutoey iling requirements, this date will not be Tisted as the
docunen’s effective date on the Department of See’s records,



tifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLETE ONLY ONE SECTION)

SECTION |

The plan of merger was adopted by the members of the surviving corporation on __February 10, 2023

The number of votes cast for the merger was sufficient for approvai and the vote for the plan was as Tollows:
8 FOR 0 AGAINST

SECTION1I
(CHECK [F APPLICABLE) The plan or merger was adopled by written conseni of the members and
executed in accordance with section 617.0701. Florida Statutes.

SECTION 111
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 . The number of directors in
otfice was . The vote for the plan was as follows: FOR
AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)
(COMPLETE ONLY ONE SECTION}

SECTION |
The plan of merger was adopied by the members of the merging corporation(s) on

February 10. 2023 . The number of votes cast for the merger was sufficient for approvai and the vore
" for the plan was as follows: 8 FOR { AGAINST

SECTION 11
(CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and
exceuted in accordance with section 617.0701. Florida Suatutes.

SECTION 111
There are no members or members entitled to vote on the plan of merger.
The plan of mereer was adopted by the board of directors on - The number of directors in



Seventh: SIGNATURES FOR EACH CORPORATION

Name ol Corporation Signature of the chairman/
vice chairman of the board
or an officer.

Tvped or Printed Name of Indvidual & Tile

Cocssagund by . -
CAMPUS POUR CHRIST - FRANCOPHONE AFRICA. INC. Farai babande Fara1 Katsande. President
Datuliphed by i ' .
CAMPUS POUR CHRIST - FRANCOPHONE AFRICA. INC. [ fad o Sl (e Raphacl Saki Lcgle, Secrctary
i T . .
CAMPUS CRUSADE FOR CHRIST « WEST AFRICA. INC. Farai badsande Farai Katsande. President

Dwewigred by
CAMPUS CRUSADE FOR CHRIST - WEST AFRICA, ENC. Edf{u-ll Sak M"

ALIETICT  pEag)

Raphael Saki Legle, Secretary




AGREEMENT AND PIL.AN OF MERGER

MERGING

CAMPUS CRUSADE FOR CHRIST - WEST AFRICA, INC.
(NO7000009789)

(a Florida Not For Profit Corporation)

WITH AND INTO

CAMPUS POUR CHRIST - FRANCOPHONE AFRICA, INC.

(NDO7000009862)
(a Florida Not For Profit Corporation)

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as
ot August 16, 2023, by and among Campus Pour Christ - Francophone Africa, Inc., (sometimes
referred 10 as “CPC-FR” or “Surviving Merger Sub”), a Florida Not For Profu Caorpurauna,
Campus Crusade for Christ - West Africa, Inc, (sometimes referred o as “CCC-WA” or
“Disuppearing Merger Sub”), a Florida Not For Protiv Corporation, and Campus Crusade tor
Christ, laternational, Sole Member of the Surviving and Disappearing Merger Subs (“CCC, Intl.™) o
whally owned subsidiary of Campus Crusade for Christ, Inc. {somerimes referred to as “CCC, Inc.”
or “Parent”). Sometimes all of the aforementioned are collectively eeferred to as the “Party” or the
“Partics™.

RECITALS

WHIERLAS, the board of directors of the CPC-IFR, CCC-WA, and CCC, [ntl. have ()
unanimously approved the business combination transaciion provided for herein in which CCC-WA
will, subject to sthe terms and conditions set forth herein, merge with and into the CPC-I'R, with CPC-
FR surviving such merger (the “Merger”™), so that immediately following the Merger, CPC-FR will e
and remain a direct wholly owned subsidiary of Parent, (b} determined that the terms ot this
Agreement arc in the best intereses of and fair to CPC-FR, CCC-WA, and Parent. as applicable, and
(¢) have declared the advisability of the Agreement and the Merger; and

WHEREAS, the CCC-WA Board has approved this Agrreement and the consummation of the
Merger and recommended the adoptinn of this Agreement:
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WHEREAS, CPC-FR Board has approved this Agreement and the consummatdon of rhe
MMerger and recommended the adoption of this Agreeient;

WHIEREAS, the CCC, larl. Board has approved this Agreemenr and the consummarion of
the Merger and recommended the adopdon of this Agreement;

WEHIEEREAS, the Disappearing Merger Sub and the Surviving Merger Sub desire 1o make
certaln represeniatons, warranties, and agreements in conncction with the Merger and also o
prescribe vartous conditions w the Merger.

ARTICILE L
THE MERGER.

Section i.1. The Merger. Upon the terms and subject o the conditions set forth in this
Agreement, ar the Effective Time, CCC-WA shall be merged with and into CPC-FR. the separate
corporate existence of CCC-WA shall cease. and CPC-FR shall contnue as the surviving

corporatinn and as a whollv owned subsidiary of Parcri).

Section 1.2, Effects of the Merger. The Merger shall have the effcers set forth herein
and in the applicable provisions of the Florida Business Corporation Act. Without hmiting the
generality of the foregoing, at the Effective Time, all the property, rights, privileges. powers and
franchises of CCC-WA shall vest in the Surviving Merger Sub, and all debes, liabilitics and duties of
CCC-WA shalt hecome the debas, liabilities and duties of the Surviving Merger Sub, all as provided

under the Florida Business Corporaton Act.

Section 1.3, Effective Time. Prior to the Closing, Parent and CPC-FR shall prepare, and
on the Closing Darte, CPC-FR shall file with the Florida Peparmment of State a certificare of
approval (the “Certificate of Approval”) in such form as is required by, and execuied and
acknowledged 1n accordance with, the provisions of the Florida Business Corporanon Act. The
Menger shall become effective at such tme as the Certificate of Approval is dulyv filed with the

Florida Deparrment of Sate (the “Effective Time?).

Section 1.4, The Closing. The closing of the Merger (the “Closing™) shall wake place
remoiely via the exchange of documents and sipnatures or, if or to the extent such exchange 15 not
practicable, at the offices of Cru Headeuarters tocated ar 100 Lake Hart Drive in Orlando, Florida
32832 immdiately following the execution and delivery of this Agreement on the date hereof @the

“Closing Date™).
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ARTICLE TI.
ARTICLES OF INCORPORATION AND BYT.AWS.

Scction 2.1 Articles of Incorporation. The Articles of Incorporation of CPC-TR (ihe
“Articles of Incorporation”), as in ¢ffect immediately prior to the Effective Time, shall be the
articles ot incorporation of the Surviving Merger Sub until thereafter amended or resiated as

permitted by Law and this Agreement,

Secuon 2.2, Bylaws. The Bylaws of CPC-TR (the “Bylaws”), as in effect immedianely
rior to the Effective Time, shall be the bylaws of the Surviving Corporation vnal thereafier
P ) g ~Orp

amended as permitted by Law and chis Agreement.

ARTICLE [TL
THE BOARD OF DIRECTORS AND ITS OFFICERS.

Secuon 3.1, Directors and Officers. The directors and the otticers of CPC-TR,
immediately prior to the Effective Time shall be, respectively, the directors and officers of the
Surviving Merger Sub and shall continue service pursuani o their existing terms of service undl their

successors are duly clected and appointed.

ARTICLE TV,
REPRESENTATIONS AND WARRANTIES OF THE MERGER SUBSIDIARIES.

Secuon 4.1 Authorigation. CPC-I'R and CCC-WA (the “Merger Subs”) have the
requisite corporate power and authority 1o execute and deliver this Agreement and, subject to the
CCC, Inc. Board approval, to consummate the Merger and the other transactions contemplared
hereby and to perform their obligations hercunder. The execution, delivery ard performance by the
Merger Subs of this Agreement, and the consummation by Merger Subs of the Merger and the other
transacrions contemplated hereby, have heen duly and validly authorized by all necessarv corporate
action on the pagt of the Merger Subs., subject, in the case of the Merger. to the receipt of the CCC,
Inc. Board approval. The Merger Subs have duly executed and delivered this Agreement and,
assuming this Agreement constitutes the legal, valid and binding agreement of Parent. constitures a

legral, valid and binding obligation of the Merger Subs.

Scction 4.2, Consents and Approvals. Except for the filing of the Certificate of
Approval with the Florida Department of State, the exccuton and delivery of this Agreement by the
Merger Subs and rhe consummation by the Merger Subs ot the Merper and the rransacrions
contemplated hereby require no consent, approval, authorzaton or filing with or nodee o any

Crovernmental Authoriiy,
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ARTICIE V.
FINANCIAL STATEMENTS; NO UNDISCLOSED LIABILITIES.

Secrion 5.1 {a} The Merger Subs have previously delivered o Parent true and complete
copics of its; (a) audited balance sheets and starements of income, retained carnings and cash flows
as ot and for iis tiscal vears ended Augus: 31, 2022, The Financial Statements present tairly in atl
materal respeets the financial condinion of the Merger Subs as at the end of the covered period and
the results of s operations, and its cash flows for the covered period. The Financal Statements
were prepared in aceordance with generally accepted accounting principles. applicd on a consistern

basis throughuuot the cuvered penod.

{b) There is no Habiliey, debr, or legally binding commiiment or obligation of
any mature whatsoever, whether accrued or fixed, absolute or contingent, matured or unmatured,
determined or deterimnable or otherwise (anv such lability, debt or legzlly binding commitment or
obligation, a “Liability”), against the Disappearing Merger Subs, other than Liabilites (i) retlected
or reserved tor on the Financial Sttements or disclosed in the notes thereto, or (i1) thar have arisen
since the date of the most recent balance sheet in the ordinan course of the operation of business of
the Merger Subs.

ARTICLE VI
TAX MATTERS.

Section 6.1 (1) The Merger Subs have timely filed all federal, stare, loeal, and forcign Tax
rerurns, estimates, information statements, and reports relagng to anv and all Taxes (the *Tax
Returns™) required to be filed by Law by the Merger Subs as of the date hercof. All such Tax
Retumns are true, correct and complete and the Merger Subs have umely paid all Taxes ausibutable
to the Merger Subs that were due and pavable by i as shown on such Tax Returns, except with

resprect to miatiers contested in good faith,

ARTICLE V1L
PROPERTY ANI) MATERIAL CONTRACTS.

Sceton 7.1, Real Property and Intellectnal Property, CCC-WA, the Disappearing
Merper Sub, certifies thar ir does not own or hold any real or intellectual property subjeer to

accounting for and transfer to CPC-FR, the Surviving Merger Sub. in the Merger,
Section 7.2, Material Contracts. CCC-WA, the Disappearing Merger Sub, certitios that

it 15 not a parey o any Marerial Contract which binds or affects its assets being transferred to CPC-
FR. the Surviving Merger Sub.
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ARTICLE VI
OWNERSHIP AND OPERATION OF CCC-WA.

Secton 8.1, All the issued and ourstanding interests of CCC-WA are, and ar the Effective
Fime will be, owned by CPC-FR CCC-WA has not conducted any business other than {a) incident
to its furmation for the sole purpose of carrying out the Merger, or (b) in relation to the Agreement,

the Merger, and the other ransactions contemplated thereby.

ARTICLIE IX,
MISCELLANEOUS.

Sceuon 9.1 Entire Agreement; Assignment; Amendments. This Agreement
consttutes the enuire agreement and supersedes all oral agreements and understandings and all
written agreements prior o the date hercot between or on behall of the Parties with respect to the
subject marter hereot. This Agreement shall not be assigned by any Parry by operation of Law or
otherwise wirhour the prior written consent of the other Party hercto. This Agreement mav be
amended only by a writng signed by each of the Parties, and any amendment shall be effective only

ter the extent specitically set forth in thar wrinng,

Section 9.2 Parties in Interest. This Agreement shall be binding upon and inure solely
to the benefie of cach Party hereto, and nothing in this Agreement, express or implicd, is intended t©
cemfer upon any other Person any rights or remedies of any nature whatsocver under or by reason

of this Agreement.

Seetion U.3, Severability; Further Assurances. [f any term, condition, or other
provision of this Agreement 1s determined by a court of comperent jurisdiction o be invalid, illegal.
or incapable of being enforced by anv rule of Law or public policy, all other 1erms. conditions and
provisions of this Aygreement shall neventheless remain in full force and effect so lony as the
cconomic or legal substance of the transactions contemplated by 1his Agreement is not attecied in
any manner materially adverse to any Partv, Upon such determinacon that any werm or other
provision is invalid. illegal, or incapable of being enforced, the Parties herero shall negotiaie in good
faith 10 modify this Agreement so as 1o effect the original ineent of the Parties as closcly as possible
in a mutually acceptable manner in order 1hat the ransacuons contemplared by this Agreement be
consummated as originally contemplated to the fullest extene passible, The Parrics shall from time 1o
time do and perform any additional acts and execure and deliver any addidonal documents and
instruments that may be required by any applicable Governmental Authority or reasonably requested
by any Party to establish, mainmin or protect its rights and remedies under, or o efteer rhe inrents

and purposes of, this Agreemens.
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Section 9.4, Governing Law; Jurisdiction. This Agreement shall in all respects be
construed, interpreted and enforced in accordance with and governed by the laws of the State of

FFlorida .

ARTICLE X.
AMENDMENT AND ABANDONMENT

Secion 1.1, Amendment. The constituent corporations, by mutual consent of their
respective boards of directors, may amend, maodifv, or supplement this Agreement in such manner

as may be agreed upon by thent in writing atany time before the Bffective Date ot the Merger.

Section 0.2, Termination or Abandonment. This Agreement may be terminated and
the merger abandoned for any reason by resolution adopted by the Board of Directors of cither of
the constituent corporations at any tmge prior w0 the filing of the Agreement and Plan of Meryger

with the Florida Deparunent of Soarc.

The undersigned, being all of the Directors of Campus Crusade for Christ, lnternationat
(F14000003223), hereby consent to the above-detailed corporate actinns and resoiutions as

sermitted by the Nonprofit Corporaton Law of the State of Florida:
] ! i

INWITNESS WHEREOF, this Agreement having first been approved by resolution of the
Board of Directors of both CPC-FR, the Surviving Merger Subsidiary. and CCC-WA, the
Disappearing Merger Subsidiary, is hereby exceured on behalf of cach ot the constituent

COrPOTALIONS.

CAMPUS CRUSADE FOR CHRIST, INTERNATIONAL (I 14000003223
(Forcign Not For Profic Corporation)

DacySigned by;

K. By (annada 8/18/2023

]‘5}‘: DISDIARARKEASCR Date:

R. Barry Cannada, Chairman of the Board

DocuSigned by:

Barbars. Boutlard 8/16/2023

B}': §20D¢EBEF I5B450 are

Barbara Bouchard, Corporate Secretary
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CAMPUS POUR CHRIST - FRANCOPHONI AFRICA, INC, {NUTOON00Y862)

(Florida Not For Profir Corporation)

DocuSigned by:

Faral kaBsande 9/10/2023

H)': A712992990604eD Pare:
Farnt Karsande, President

DocuSignea by:
RthMf ( {!g‘t 8/16/2023
By [ de Dare:

AR ik 43

Raphacl Saki Legle, Corporate Secretary

CAMPUS CRUSADIE FOR CHRIST - WEST AFRICA, INC. (NO7O0000M789)
(Florida Now For Protit Corporation)

DocuSigned by:

Faral kabande 9/10/2023

15}'1 57 1 20970008 R4 Dare:

I'arai Katsande, Presidenr

DocuSigned by:
EA{W Saki {1ae 8/16/2023
By BAJDF3S2IANSNT .

Date:

Raphacl Saki Legle, Corporate Secremry
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PLAN FOR DISTRIBUTION OF ASSETS
OF CAMPUS CRUSADE FOR CHRIST - WEST AFRICA, INC.

Pursuant to section 617.1406(4). Florida Statutes. this Florida Not for Profit
Corporation submiits the following Plan for Distribution of Assets.

The name of the corporatien currently filed with the Florida Depaniment of State:
Campus Crusade for Christ - West Africa, Inc,

The document number of the corporation 1s NO7000009789.
PLAN FOR DISTRIBUTION OF ASSETS

After the payment of all liabilities, the assets of the corporation shall be
distributed to Campus Pour Christ - Francophone Africa, Inc, (N07000009862).

SECRETARY’S CERTIFICATION OF COMPLIANCE
WITH FLORIDA STATUTES § 617.1406

I. Raphael Saki Legle, Secretary of Campus Crusade for Christ - West Africa,
[nc.. a not tor profit corporation organized and existing under the laws of the State of
Florida, hereby certify that the Corporation has a Mcmber entitled to vote and pursuant to
scction 617.1406(1). that the Corporation’s board of dircctors unanimously recommended
the plan of distribution be submitted at @ meeting of the Member entitled 1o vote thercon.
and that the Member reviewed the recommended plan of distribution and voted
unanimously to adopt it.

This 1s a true and correct statement of the Corporation’s Plan for Distribution of
Assets. [tis in full foree and effeet and has not been rescinded or modified.

Campus Crusade for Christ - West Africa, Inc.

8/16/2023
Date: /16/
CocuSigned bry:
Kaglacl Saki (rae
By: [mamszuasm..

Raphael Saki Legle. Secretary
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