%:currentbDatet, ,$)% %:currentTi @ ﬁ ardner LLP Page 2
. Division of Corporations Pagc 1.0f2

o "-
fug
] .o A 3-:'
Florida Department of State Yoo A
‘Division of Corporations N2
Electronic Fllmg Cover Sheet L,
. i 1
Note: Please print this page:and use'it as a cover-sheet. Type the fax audit ... o
niimber {stiown below) on‘the top and bottom of all pages of the document. L e

(((H 19000137465 3)))

A A

H190001 37¢653ﬂ 5C3

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page: Doing so-Wwill generate another cover sheet.

Uivisisn of C{ero':'ar_'ions
Dax Nugbgr 2 (250)6179-6380

From: 3;1:2 Bu\‘(,&i&.

Acecouns: Name v+ FOLEY' & LARDNER

‘Aecnuns MunSer @ 072720000061

Phone 2 {904} 3359-26C0
Fax: Nuzmber 2 {904} 3582700

*4prber The emall address for this business entdty to be used for fusire
annusl report mailings. Enter only one email address please.**

Email Addresa: a./ijé{:&ﬁf'@. pedlseutk. el

ety

MERGER OR SHARE EXCHANGE

od
™ — _Scenic.Jacksonville, Inc.
= o ' 3 = s —— =
i - ' I{.‘.crﬁﬁcaic of Siatus [ 0 ]
Z T CerifeaCory 0 7
E‘é & i ]_E’_igc Count . i 06
L & .- MEstimatcdCharge || $70.00
X = Of B
= 7
=
\w...,.‘.,,....“. L S " “'..' ".-v.-....:.m;,':..::_....‘_.:..'.‘...,.;.'.,..‘.‘.....,...-,.,,...,;z,‘;..,,;,,.;ig_t.fz‘gé‘?_.,#00." D“"QO?
Electronic Filing Menu Corporate Filing Menu Help
o B
‘https:#efile.sunbiz.org/scripts’efilcovr.exe &R‘ ' P}Q‘ -4/26/2019
NS



r - o,

%:currentDate( L 3)% RicurrentTime(, ,%!% Butler, Sue A. Foley & Lardner LLP Page

HI19000137465 3

ARTICLES OF MERGER .

{Notfor Profit Cnrpomtmn) ) "‘ﬁ#

A

O

Merging:
The City Beautiful Coalition, Iac., a Florida not for profit corporation
_ ) ) with sud into
Scenic Jacksonville, Inc., o Florida not for profit corporation '.”,.- -~
[y . ’)
1

>
)
o

The following Articles of Merger are submitted il accérdarice with thie Florida Business. Corporation .

Agt, pursuant to Section 617:1105, F.S. v Lu-

First: ‘I'he name of and jurisdiction of the surviving corporation s

N,&__mc Jurigdiction Document No,
Scenic Jucksonville, Inc. Florida NZ0049:

Second: The name and jirisdiction of the merging corporation is:

Naing Jurisdiction- DocumentiNo,
The City Beautiful Coalition, Inc.  Florida N33914°

Third: The Agreemeni and Plan of Merggr is attached.
F,our!h: .The merger shall become effective on:May 1, Z019..

Fifth: Adeption of Merger by surviving corporation. There ere no members entitled to vote on the Plan
of Merger! The Plan.of Merger was adopted by:the Boatd of Directors of the: survwmg corpuration.on
Janvary 23, 2019, The number of directors in oﬁ;cc swas 21, The vote for the plan wis 14 For'and
O‘Agams: ‘

Sixth: Adoption of Merper by me rgmg corporation.. There, are.no members entitled to vote on the Plan
of Merger. The Plan of Merger was adnpted by the Board of Directors of the:merging corporation on
March 20, 2019, The number of directors in office was 17. The vote for the plan was 1§ For and

QA gams't

THE CITY BEAUTIFUL (.OA[ ITIG‘N NG,

a Florida not for
R RV
By: E,\ _
Jabon Bllis
Prgi *’ri";':

CENIC JACKSONV ILLI; lNC a.Florida.not for.profit

corpomm \u:wm o0 ou} - (
By Cju— L-u:- !,L__ ; {"” 7{.-?( ;ZLL

Alicia B. Grant ,/
President &

corporation)

4R24-4556:3270.3 HI9000137465 3
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PLANAND AGREEMENT OF MERGER

This agreement (the “Agrecment’), dated as of January 23, 2019, between SCENIC
JACKSONVIELE, ING:, a Fiorida not for’ profit.corporation; (the * ur\»mng Corporation”) dnd
THE CITY BE AUTIFUL COALITION, INC., a Florida not for profif corporation (the “Merging
-Corporation?); Sufviving-Corpgration and- Mergmg Corporatiorn-are.each sometimes: referred to

hg:r;;n as & "Party rty” or collectiv el_}, as the “Parties.”
WITNESSETH

WHEREAS, the Parties déem it advisable and in their respective best.interests to merge
Merging Corporation with and into.Surviving Corporation (the “Merger™), pursuant to Sections
617.1101 - 617.1106; Florida Statuies (2018).

NOW, THEREFOREFE; for and in consideration. of the mutual covenants and: -agreements
contained herein, being duly adopted and entered into by the Parties hereto, this-Plan of-Merger
and. the. termssand conditions ‘thereof and the mode of: carrying the sarmesimo.effect, are-hereby
determined and agreed upon as hereinafter set forth.

ARTICLE 1

MERGING CORPORATION WITH ANDINTO SURVIVING CORPORATION’

Section 1.1 Merger. :Subject to the provmons of this Plan of Merger,:at the: Effective
Time (as hercinafter defined in Article 2) Merging Corporation shall be merged with and into
Surviving Corporatton, and Surviving Corporation $hal} be: the surViving .corporation. The
separate corporate existence of Merging Corporation shall cease at the Effective Time in
accorddnce with the provisions.off Section 617.1106, Elorida-Stanutes. At the Effective<Time, the
title to all property owned by Merging Corporation shall immiediately’ and automancally, by
gperation of law, become the property of Surviving ‘Corporation  without. reversiqn, o1
impairment, and all debts, liabilities and obligatidns of Merging Corporation, shall. become those
of -Surviving :Corporation and :shall not be: released or impaired bv the, ‘vierger Surviving
Corporation shall succeed, continue or vest in all réspects 10 all of the rights, privileges; powers;
franchises and obligations of Merging Corporation.

Section 1.2 Directors. Effective. upon the Effective Time, the Board of Directors of
Sumvmg Corporation.(the “Surviving Corporation Board™). shall consist ofthe individuals tisted
in Schedule A.

Section 1.3 Authorization. The respective officers of Mergifig Corporsition and
Surviving Corporation have been authgrized lo-eXecute Articles of Merger 'on behelf, of their
respective Corporaiions, in conformity with the provisions of Florida law: and the respective
officers of Merging: Corporation and Surviving Corporation are hereby authorized, empowered
and dirccted to do any and all acts and things and to' make; execute, deliver, file: and/for fecord
any and all insgruments, papers and documents which shall be or become necessary, proper or
convenient to carry out-or put into éfféct any of the provisions of this Plan of Merger or.the
Merger herein provided for.

AB35-9EBB-57HE.3
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~ Section 14 Merger Consideration. .As both: Parties will benefit from the: Merger,
Surviving Corporation $hall not pay ahy conéideratiofi to Mergirig Corporation in consideration
of the.complation of the: Merger.

ARTICLE2
EFFECTIVE:DATE AND. TIME

_ The M_e:ggg shall become effective ion the time and date specified  in: the: Articles of
Merger tiled with the Secrctary:of State of the Staté ¢f Florida, het€in sometimes réferred to as
the*éffective date of the Merger.”™

ARTICLE 3 |
ORGANIZATIONAL DOCUMENTS.

The Ani¢lés of Incorpotation of the Surviving-Corporation astin cffect:at the effective
date of the Merger shall continug to be the Articles of Incorporation of the Surviving Corporation
until further amended and changed pursuant 10 the:provisions of the Florida Not For Profit
Corporation Act (the “Act”). The bylaws of the Surviving Corporation as in- effect at thé
effective date’ of theiMerger, :shall cofinlie (o bé the:Byldws of the Surviving Corporation and
shall continie in full force and etfect until changed, dltered or amended as therein provided and
in the manner prescribed byithe provisions:of the:Act..

oo ARTICLE4. .
AMENDMENT AND TERMINATION:

Section 4.1  Amendment. At any time prior-1d-the filirig.of the Articles of Mérger with
the Secretary of State of the State of Florida, this Agreement may be amended by the Surviving
Cotporation-and the Merging Corporation to.the extent permitted by the-Actt

Section 4.2 Termination. At any time priog, to the filing of the Articles of Merger with
the Secretafy of Slate of the State of Florida, this Agreement may be terminated and abandoncd
by the Surviving Corporation or the Merging Corporation.

. ARTICLES
COVENANTS. CONDITIONS AND AGREEMENTS:

The: Parties shall each use reasonable best effofis: to take-all such aptidn as-may be
necessary or appropriate to cffectuate the Merger under the Act. If, at any time after the
Effective ‘Time, any further action is necessary or desirable: to carry. ot the piirposes of this
Agreement and to vest the Surviving Corporationt with ‘full right, title. and possession to ail
properiies, interests.:adsets; rights, privileges, immunities, powers-and franchises of the Merging
Corporation, the appropriate ofticers ‘of the ‘Survividg Corporation are fully-abthorized, in"the
name-of the,Merging Corporation,of otherwise, to tuke all such lawful and necessary action.

4875-9885-5798.3 - o
H19000137465 3
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ARTICLE 6
ACTION ONPLAN AND AGREE‘\/IENT OF MERGER

This Agreement and the terms héréof have been approved by the Board. of Directors of
the Surviving Corporation and the Board. of Directors of the Merging . Corpotation, ali pursuant to
the Act. Alladvance notice provisions rélative 1o the Mérger, if any; are waived:

ARTICLE:7
'EXECUTION AND EFFECTIVENESS

The Partiés may execute this:Agreement in colinterpans. Each e\cecutcd counterpart w1ll
be considered an original document, and all exeputed counterparts, together, will constitute the
same agreement. Facsimile transmission of this: Agreémént’ and retransmission of any: signed
facsimile transmission shall be the-same.as. dchvcry of an 0r1gmai At the request of any Party,
the Parties shall confirm facsimile transmitted signatures. by signing-an original:document.

[Remaindér ofipage-inténtiohally blank]

AB33.988B-5798.3
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N WITNESS. WHEREQE; the Surviving Corporation and the Merging Corporation.have
each caused’this Agreériént to be éxedined by its fuithidrized represdntative, all as of the daté first
aboye written,

The Surviving Corporation:
SCENIC IACKQONVILLE INC., & Flurlda not

for prodjt corpurautm _
By. k ﬂ\i’ (s rwﬁ (__‘g r‘

Name: Alicia B. Grant [
Title: President

The Merging-Corporation

THE CITY BEAUTIFUL COALl ] ION INC,, 2
iI‘]anda pot f‘g -paiilgor o R

N:n Jﬁ J ason’ E‘]T{ . e
Tild ?”rs.mdgm

4B35-98858-5798:3
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SCHEDULE:A.
SURVIVING CORPORATION BOARD OF DIRECTORS

Arpen Jr, Tracey
Barakat, Olivér
Bishop,. William
Brinton, Caroline
Cavcn; Susan:
Coleman, Doug;
Corsg, John
DYAlisera; Latura
DeLoach, Tefry
Ellis, Jason T
Goiler, Leslie

Grant, Alicia B
Hawkins, Lad
Ketchum; Bafbdra
Kirwasi, Michael B
Larson, Tom

Lee, Denise

Nelson, Kristina G
Mark, Maria D
MeCombsy Karen-
Miller, 'Celia

Lisska, MD, Lawrence
Nisgbaum, William M
Overton, Jim.
Pappas, Ted
Pierpont, Leslie
Shieldhouse, Richard
Wolfe, Jennifer
Woods, Mark

o Schedule A — Page |
4AB35-5506-5768.3 _
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