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AHIDEVELOPMENT RESOURCES. INC,

Unanimous Written Consent of the Board of
Dircctors in Lieu of a Special Meeting

The undersigned, being all eof the dircctors (the “Board™) of AN Development Resourees. Inc. n
FFlorida not-for-profit corporation {the “Corporation™). acting pursuant to Scction 617.0821 of the Florida
Not For Profis Corporation Act. do hereby (o) waive all notice of the place, purpose. and time of a meeting,
and (b) adopt. approve. authorize, contivm. consent 1o, and ranify the following as the actions of the
Corporation’s Board:

M crger

WHEREAS. atter due consideration. the Board has determined that it s advisable. and i the best
mterests ot the Corporation. for Community Connections of Jacksonvilie, [ne.. o Florida not-for-profit
corporation. o merge with and into the Corporation (the ~“Merger”). pursuant to the conditrons. provisions,
and terms contained in that certain Agreement and Plan of Merger, dated as of December 22, 20220 copy

of which is attached hereto as Exhibit A (the "Merger Agrecmient™) and the related Articles of Merger, a
copy of which is attached hereto as Exhibit B (the “Articles™.

NOW,. THEREFORE. BE I'T:

RESOLVED. 1hat the Board hereby adopls. approves. authonizes. confirms. consents 1o, and
ratitics in all respects (a) the form. conditons, provisions, and terms contained in the Merger. the Moerger
Agreement and the Articles. and all agreements, articles, certiticates, instruments, undertakings, and other
documents contemplated by the Merger, the Merger Agreement and the Articles. (b)Y the performance of
the Corporation’s obligations in connection with the Merger, (¢) the consummation of the transactions
contemplated by the Merger Agreement and the Artieles. and () all actions taken by the Corpuration’s
offtcers in connection with and in furtherance of the Merger. the Merger Agreement and the Articles.

FURTHER RESOLVED. that the Coarporativn’s officers hereby are authorized and directed to
take all such further actions, and 1o exeeute all such turther agreements as may be necessary, propas or
advisable 1o carry out the transactions contemplated by the Merger, the Merger Agreement, the .‘\r@cs.
and this Consent.
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IN WITNESS WHERLO

the undersigned direciors o the Corporation have cxecuted this
Unanimous Written Consent of the Board of Directors az of December 22, 2023

DIRECTORS:
DotuSKnaed try
o o

ol " r\/

‘-"\! -_,«'LJ_",:./
JFRIAIAT 45T

Tatfany L

. Adams

Qoculigned by,
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IN WITNESS WHEREOY. the undersigned directors of the Corporation have exeeuted this
Unanimous Writicn Consent of the Board of Directors as of December 22, 2023,

DIRECTORS:

TitTany L. Adams

Reginald N. Fuliwood

Michael E. Griffin
DocuSigned by.
Q’Lg Matouta
— 3I2ALACONOI 72T

Cireg Matovina

Hugh . McCarty Jr.
DocuSigned by:
Sl Na/')worf{(,
N RSO NI

Shannon-l ~Nazwoarth
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EXIIBET A

Agreement and Plan ot Mereo

Sce atiached.
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AGREEMUENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement™). dated as of December 22,
2023, is by and among Communily Connections of Jacksomvalle. e, a Florida aot-for-profit corporation
{the “Terminating Corporation”™). and AHL Development Resourees, Ine.. a2 Florida not-for-profii
corporation (the ~Surviving Corporatien™). The Surviving Corporation and the Terminating Corporation
are cach individually reterred to as a “Party™ and colfectively as ~Partes™.

RECITALS

WHEREAS. the member of the Terminaung Corporation and the Surviving Corporaiion have
Jdetermined it is in their best inierest o merge the Terminating Corporation with and into the Surviving
Corporation pursuani to Sections 6171016171108 of the Florida Corporation Not For Profit Act (the
TACT)L

AGREEMENT

ACCORDINGLY, in consideration of the mutual benefits to be derived from this Agreement. and
for other good and valuable consideration. the receipt and sufficiency of which are hereby acknowledged.
the paities hereto hereby agree as follows:

ARTICLE ]
GENERAL

1.1 The Merger, ';:—,’J
wl
Upon the werms and conditions contained i this Agreement. and in accordance with the :lp;»li&'blc
terms and conditions contained in the Act. the Terminating Corporation shall be merged with :]lld'il‘llt“):{'}w
Surviving Corporation (the “Merger™. As aresult of the Mesger. the separate existence of the Terminagag
Corporation shall cease and the Surviving Corporatien shall continue as the sole surviving CorporationLgh
the Merger. The Survivang Corporation’s name shall remain unchanged by the Merger, =
1.2 Edtective Date ol the Merger. 3
o
The Merger shall be cffective as of the date the Araeles are hled with the Departiment of State of
the State of Flonida (the Effecuve Date™).

1.3 Lffect of the Merger.

Except as expressiy provided clsewhere in this Agreement. the Terminating Corporation and the
Surviving Corporation shall be affected by the Merger in the manner provided by the applicable terms and
conduions coentained in the Act,

1.4 Avrticles of Incorporation and Bylaws of the Surviving Corporation,

(a) Articles of Incorporation. The Surviving Corporstion’s Articles of Ineorporation, as in
cltect immedimely prior w the Effective Date, shall vomain the Surviving Corporation’s articles of
meorporation from and after the Effective Date until the same are mmended and/or restated pursuant 1o the
applicable terms and conditions comtained in the Act,

{h) Bylaws.  The Surviving Corporation’s Byiaws, as in cffect immediately prior 10 ihe
Eftective Date. shall reinain the Surviving Corporation’s bylaws from and atter the Eftective Date until the
|
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same are mnended. modificd. supplemented andior restated pursuant 1o the applicable terms and conditions
contained in the Actandfor the Surviving Corporation’s Articles ol Incorporation.

1.5 Directors and Officers of the Surviving Corporation.

() Directors. The Surviving Corporation’s directors in oltice imimediately prior (o the
Effective Date will remain the Surviving Corporation’s directors trom and aller the Effective Date
until such directors™ respective successors are duly elected or appointed and qualiiied.

{by Otficees.  The Surviving Corporation’s officers in office numediately prior o the
Effective Date will remain the Surviving Corporation’s oflicers Itom and alter the Effective Date
until such officers” respective successors are duly elected or appointed and gualified.

ARTICLE NI

L.

EFFECT OF MERGER ON CONTROL OF SURVIVING CORPORATION
2.1

Effect of Merger on Control of Surviving Corporation.

32

-

The Surviving Corporation’s Board of Dircetors shall be vested with control and the nght to remuove
and cleet divectors in accordance with its Articles of Incorporatron and Bylaws,

Filing of Articles of Merger.

As soon as practicable, (a) the Terminating Corporation will exceue Articles of Merger (the
‘Articles ™. (ii) the Surviving Corporation will exceunte the Artieles, and (i) the Surviving Corporation will
cause the Articles to be delivered 1o and filed wiath the Frorida Depactiment of State, pursuant to the Act.

ARTICLE TH

3 -
MISCELLANEOLS

o !
J.1. Notices.

All demands. documents. notices. pavinents. reports. reguests, returns, or other communicationssd
delivered pursuant io the conditions, provisions. and terms contained in this Agreement and vther applicablecs
law will be in writing and will be deemed to be sufficient if (i} delivered personally. (i) mailed by régistered £
or certified mail. return receipt requested. postage prepaid, () sent by facsimile or other clectronic
tranzmission deviee. or fiv) sent by a nationallv-recognized, overmghl courter, o the Parties at the following
addresses tor at such other address for a Party as is specitied by a wrillen notice satisfying the conditions,
provisions and terms contained in this Section):

(i) 11 1o the Surviving Corporation. it al:
2740 Beach Boulevard, Suite 3041
Jacksonville. Flormda 32207
Allention: Shannon 1. Nazworth

(i1}

if 10 the Terminaiing Corporation 1o 1t at
3740 Beach Boulevard, Suoite 304
Jacksonville. Florida 32207
Attention: Shannon L. Nazworth

d



All such demands, documents. noetices. payviments,  reports, requests. returns, ot other
cammunicativns will be deemed 10 have been delivered and reccived (i) in the case of personal delivery.
on the date of such delivery, (1) in the ease of delivery by certilied or registered mail, on the third {3rd)
Business Day following such mailing. (i) in the case of delivery by facsimile or other ¢lectromic
transimission deviee. on the date of such delivery if dehivered on a Business Day. or if not dehivered on a
Business Dav. then on the next Buginess Day alter the day delivered. and (iv) in the case of debivery by a
nationally-recognized. overmight couricr guaranteeing aext Business Day delivery. on the Business [ay
following dispateh. ~Bosiness Day™ means any day that = not a Saturdav, Sunday. or a dav on which
banking institutions in Jacksonville, Florida are authorized or required 1o be closed.

32 Benefits of Agreement,

All of the conditions. provisions, and terms contained i this Agreement will be binding upon and
will inure 1o she benefit of the Partics and their respective affilintes, estales. executors, heirs, permitted
assignues, personal representlatives, amd successors, as applicabie. Except as utherwise expressty contained
in this Agreement, this Agreement will not confer any remedics or righis upoen any Person other than the
Persons referred 1o in the immediately preceding senience. This Agreement 1s not assignable by any Party
without the prior waitten consent of each other Party.

3.3. Remedies,

Each Party will have and retain all remedies and rights existing o her. his or its favor under this
Agreement. at law or in equity. including rights w bring actions for injunciive reliet, specific performance.
and other non-monctary cquitable relie! {specifically excluding the remedy of rescission) to entoree or
prevent a breach of or detault under, or threatened breach of or defauit under. any condition. ;vr()x’|~1\>M&r
term contained in this Agreement, The pursuit of anv remedy or right by a Party will not be dL.L.IHLﬁ-—:\H
clection of such remedy or right and will not preclude such Party from exercising or pursuing any nlhcr

available remedy or right fother than the remedy of reseission). L-—,
. o
34, Wiaiver. B
¢ ) -
2

The failure of any Party 1o seck redress for a breach of or default under. o Tailure o insist upon (He
strict pertormance of, any conditon, provision or term contained i this Agreement, will not lpu.w.nl .r
subscquent act or failure from having the effect ot an original breach of or default under. or failure s1n<f\
any such condition, provision or term contained in this Agreement. N waiver of any condinon, provi mon
or term conlained in this Agreement will be effective unless itis contained in a written document executed
by cach Party. and then only 10 the extent specifically provided in such writing. No waiver by any Party of
any breach of or default will be deemed 1o extend 1o any prior or subsequent breack of or default. or atfeet
in any way any rights arising out of, based upon, connected with. incidenial to or related to any such prior
or subsequent oecurrenee.

3.5 Linigation Expenses.

The prevailing Party in any action. appeal. investigation, procecding or suil before any arbitraor,
governmental authority or mediaior teach a “Proceeding”) brought 1o enforec, or resolve a dispule under,
the conditions. provisions and terms contained in this Agreement will be entitled to an award of all and any
out-of-pocket cosis, expenses and fees incurred in connection with such Proceeding. including reasonable
fees and disbursements ol outside accountants, consullants, export witnesses, investigators, legal counsel
and oihier protessionals. whuch award of costs. expenses and fees will be in addition to any other remedy
awarded in such Proceeding. This paragraph applics {o uny costs. expenses and fees of legal counsel in any
Proceeding to determine entitlement to reasonable tees and dishursements of fegal counsel, as welbt asan

LPY]
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determining and quantitving the amount of the foregoing costss expenses and fees,
36. Governing Law.

This Agreement will be construed. governed by and interpreted in accordance with the domestic
laws of the State of Florida without giving cftect to any choice of faw or any contlicting provision. rule or
term (whether of the State of Florida or any other jurisdiction) thal would cause the laws ol any jurisdiclion
ather than the State of Florida to be applied.

3.7 Jurisdiction and Venue.

Fach of the Partics irrevecably and unconditionally submits. for herselfl, himself or isell and her.
his or its assets, W the exclusive jurisdiction and venue of any Florida state court or United States federal
court sitting in Duval County. Florida, and any appellate court Irom any such Florida state court or federal
court (cach individually, a “Florida Cowrt™). in any Proceeding arising out of, based upon, connected with.
incidental o or related to this Agreement or the transactions coniemplated hereby, or for entorcement or
recognition of any judgment arising therefrom, based upon. connected thereto, incidenial thereto or related
thereto,  Lach of the Parties ierevocably and unconditionally waives, to the fullest extent he. she or it
cifectively and tegally may do so. (i) any objection that he, she or it now or hereatter may have o the faying
of venue of any Proceeding arising vut of. bused upon, connected with, incidental 1o or related to tius
Agreement or the ransactions contemplated hereby in any Florida Court and (i) the claim or delense of an
imconvenient forum to the maintenance of such Procecding in any Florida Court.

3.8, Counterparts and Eleetronic Delivery.

The Panies may exceute this Agreement in any number of counterparts, and cach such counterpan
will be deemed an original signature page w this Agreement. All such counierparts will be considered one
and the same contract and will becnme effective when one (1) or muore counterparts have been eaceuted by
cach Party and delivered to each ather Party. it being understood that all Parties need not execute the same
counterpart. Any counterpart or other signature delivered by faesimile. c-mail or other clectronic device
will be decmed for all purposes as constituling good and valid execution and delivery of this Agreement by
such Partv. and the signatures of the Parties transmitted clectronically wilt be deemed for all purposes as
an “clectronic signature™ within the meaning of the Uniform Electronic Transaction Act.
3.9, Entire Agreement. -
=

This Agreement and the other agreements and documents referenced herein and attached mElhiq
Agreement (including the Articles) and any other document conemporancouslty eniered into w nh'tl}zc
Agreement contain all of the agreements. contracts and understandings among the Partics \'-I[h respeeldo
the transactions contemplated hereby and thereby and supersede all prior agreements, contracts GHd

understandings among the Parties with respect to such transactions, “ -
:
‘i (%]
ezl e
| A -

—_

[The Parties have left the remainder of this page blank intenuonally. ]
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IN WITNESS WHEREQF. the Parties hereto have caused this Agreement and Plan of Merger 1o
be exccuted and delivered by their respective duly suthonized officers as of the date fiest written above.

TERMINATING CORPORATION;
COMMUNETY CONNECTIONS OF
JACKSONVILLE INC.

DocuSsgnes by:

Cleawansin waob’f{c

H v e 22020 0aIB20304 .

Shannon [, Nazworih, President
SURVIVING CORPORATION:

AHTDEVELOPMENT RESOURCES. INC.
DocuSygned by,

[S[uwxmw Muswortl
Hy:

AB400TORITANIAY

Shannon L. Nazworth, President

l‘.-
- OF_-Q

.k

ng e v ¢

Signature Page to Agreement and Plan ol Merger
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ARTICLES OF MERGER
OF
COMMUNIUTY CONNECTIONS OF JACKSONVILLE, INCL
WITH AND INTO
AHEDEVELOPMENT RESOURCES, INC.,

AHL Development Resourees. Ine.. u Florida  not-for-profit corporation {the  “Surviving
Corpuration™), pursuant to Section 6171103 of the Florida Corporation Not For Profit Act (the ~Aa™).
hereby dehivers these Articles of Merger (these “Articles™) to the Florida Department of Sude for filing.
For purposcs of complyving with the applicable provisions of the Act with respect o the merger of
Community Connections of Jacksonville. Inc.. a Florida not-Tor-profit corporation (the “Terminating
Corporaiion”™). with giad into the Surviving Corporation (the “Merger™), the Surviving Corporaiion has
caused 1ix duly avthonized officers 1o execute and deliver these Articles, and o acknowledge. certty and
state under penaliv of pecjury. the fallowing:

ARTICLE
NAMES, PRINCIPAL ADDRESSES AND JURISDICTIONS
OF THE CONSTUTUENT COMPANIES

The name. principal address. and jurisdiction of cach of the constituent corporaiions involved in
the Merger are as {ollows:

Name and Principal Address Junsdiction Tvpe ol Entity Document Nunﬁ?r
Surviving Corporation: = . l:
o e
AN Development Resources, Inc. L Not-For-Profit NEZ()(JO(JIO7f13r59) -
Florida Corporation L % b |

3740 Beach Boulevard Suite 302
Jacksonwilic., Florida 312207

e
el
Terminating Corporation: - =
0 ity Conpections of . Not-For-Profit -
Coma i Com Florida . . 721262
Jucksonville. [ne Corporation

3740 Beach Boulevard Suite 302
Tncksonville. Florida 32207

ARTICLE
PLAN OF MERGER

The Surviving Corporation is the surviving corporation in the Merger. The Surviving Corporation
and the Terminating Corporation adopted. approved. authorized. confirmed. consented 1o, and rauficd that
certain Agreement and Plan of Merger. dated as of December 22,0 2023, a copy of which s atached
hereto as Exhibit A {the “Merger Asreement ™). in accordance with the applicable provisions of the Act.

Page |



Fram: Charlee Mis«a Fax 19043521155 To:

Fax: (B5C) 6:7-6380
DocuSign Envelope 1D: 1937F848-F 188-4EQ0C-8F 18-25914039A 1BE

Prpe: 13 ot 28 122812023 2:50 PM

ARTICLE T
EFFECTIVE DATE

The Merger will be elTective on the date ol filing of these Articles.

ARTICLE Y
APPROVALS

1.1 Terminating Corporation.

Pursutant t¢ Sections 617.1100-617. 1105 ot the At (1) the Terminating Corporation has no
members entitled o vote an the Merger. (i) the Terminating Corperation has three (3) direetors in otfice.
{ti1) all three (33 directors voted in favor of the Merger with zero (0} dircetors voting aginst the Merger.
and Giv) abl three (3) divectors have sdopied. approved. authonized, contirmed, consented o, and ratified the
Merger. the Merger Agreement, and these Articles by Unanimous Wrttien Consent of the Board of Directors
in Licu of a Special Mecting daied December 22, 2023,

ey 4

4.2 surviving Corperation,

Pursuant to Scctions 1 7.HIOE-617. 1103 of the Act. 61} the Surviving Corporation has no members
entitled to vote on the Merger. (1) the Sarviving Corporation has seven (73 directors in office. (1) all seven
(71 directors voled in tavor of the Merger with zero (0) divectors voting against the Merger. and (iv) all
seven [7) directors have adopted. approved. authorized. confirmed. consented {o. and ratifted the Merger,
the Merger Agreement. and these Articles by Unanimous Witlen Consent ot the Board of Directors in Licu

ol a Special Mecting dated December 22, 2023,

ARTICLE V
COMPLIANCE WITH APPLICABLE [LAWS

The Terminating Corporation has \aker all actions required by the Actto adopt, approve. authogwe,

- . . . . . - "
confirm. and ratilv the Merger. the Merger Agreement and the pertormance by the Termimating Corporaipn
of alt of its rights and obligations contained in the Merger Agreement.
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The constituent corporations have caused these Articles (o be execnted and dehvered by thar
respective duly authonized officers,

SURVIVING CORPORATION:

AHTDEVELOPNENT RESOURCES. INC.
Corutgned by

ES(mmwm, Maswortle
By:

JR40C-rAYE At ang

Shannon L. Nazworth, President

TERMINATING CORPORATION
CONMMUNITY CONNECTIONS QF
JACKSONVILLIE, INC.

CoculSwred by

Slearusn M/)worf{u

13y " sma00CEaa030 20

Shannon L. Nazworth. President
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Signature Page to Artiches of Muerger
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EXHIBIT A

Agrcement and Phan of Merger

See attached,
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COMMUNITY CONNECTIONS OF JACKSONYILLLE, INC,

Unanimous Written Consent of the Board of
Dirvctors in Licu of a Special Mecling

The undersigned. being all of the directors {the ~Board™) of Community Conncections of
Jacksonville, Inc.. a Florida not-for-profit corporation ¢the “Corporition”™), acting pursuast o Scetion
617.0821 of the Florida Not For Profit Corpuration Act. do herebw (a) waive all notice of the place. purpose.
and time of a mecting. and (b) adopt, approve, authorize. confirne. consent to, and ratify the following as
the actions ot the Corpuration’s Hoard:

Merger

WHEREAN, alter due consicderation, the Board has determined that it is adwvasable. and m the best
micrests of the Corporation. for the Corporation to merge with and into AHI Development Resources. lae..
a Florida not-for-profit corporation (the ~Merger™. pursuant to the coaditions. provisions. and terms
vontained in that cortain Agreement and Plan of Merger, dated as of December 22, 2023, o copy of which
is witached hereto us Eahibit A (the “Merger Agreeinent™ and the related Articles of Merger, @ copy of
which is attached hereto as Exhibit i3 (the ~Artieles™).

NOW U THEREFORE, BE 1T

RESOLVED. that the Board hereby adopis. approves. authorizes. confirms. consenis to, and
ratifics in all respects (a) the form, conditions. provisions. and lerms contained in the Merger. the Muerger
Agreement and the Articles. and all agreements, articles, certifieates, instruments, undertakings. and other
Jucuments contemplated by the Merger. the Merger Agreement and the Articles, (by the performanee of
the Corporation’s obligations in connection with the Merger, () the consummation of ihe ransactions
contemplated by the Merger Agreement and the Articles. and (Jd) all actions aken by the Corporation’s
olficers in connection with and in furtherance of the Mcerger. the Mergey Agreement and the Articles. 3

FURTHER RESOLVED, that the Corporation’s officers hereby are authorized and (lirccu{&?{o A

- - . -
take all such further actions. and 10 execute all such further agreements as may be necessary. propef or -
advizable to carry out the transactions contemplated by the Merger, the Merger Agreement. the Ariicles. ¢
. - - -1
and this Conseat. ; o i !
.\ ——
= o
L )
DO e
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IN WITNESS WHEREOQOF. the undersigned divectors of the Corporation have exceoted this
Unanimous Written Consent of the Board of Directors as of December 22, 2023

bt

.

b

HRECTORS:
DocuSignea by.

Clearunon, Maowortl

SR04

- 0 3840
Shannon [, Nazworth

DacuSigned by,

Gy Matowina,

BEGIGAGDOGT T2

Greg=Maloving
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EXHIBIT A

Azrcement and hm ot Mergen

See attached.
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agrecment”™). dated as of Decemboer 22,
2023 is by and ameng Community Connections of Jacksonville. ne. i Florida not-for-profit corporation
{the “Terminating Corporation™). and AH] Development Resourees. Ine.. a Florida oot-for-profil
corporation (the “Supviving Corporation”™). The Surviving Corporation and the Terminating Corporation
are cach individually referred o as a “Party™ and collectively as “Parties™,

RECITALS

WHEREAS., the member of the Terminating Corperation and the Surviving Corporation have
determined it is i their best interest to merge the Terminating Corporazien with and mto the Surviving
Corporation purstani to Sections 617.1101-617.1108 of the Florida Corporation Not For Profit Aet {the
AT

AGREEMENT

ACCORDINGLY. i consideration of the mutual benetits to be denived from this Agreement. and
tor other good and valuable consideration. the receipt and sufiicieney of which are herchy acknowiedged.
the parties hereto hereby agree as follows:

ARTICLE ]
GENERAL
1.1 The Merger.

Upon the terms and conditions contained in this Agreement. and in accordance with the applicable
terms and conditions contained in the Act. the Ternminating Corporation shall be merged with and inte the
Surviving Corporation (the “Merger™). Asa result of the Merger. the separate existence ol the Terminating
Corporation shall cease and the Surviving Corporation shall continue as the sole surviving Corporation of
the Merger. The Surviving Corporation’s name shall remain unchanged by the Merger. 3
4

e

1.2 Effective Date of the Merger. ©
Y

The Merger sholl be effective as of the date the Articles are fited with the Department ul’Sl:ﬂcZol'
the State of Florida (the “Etfective Date™). . @
.
.3 Effect of the Merger. - -+
L c.’:)

Except as expressly provided elsewhere in this Agreement. the Terminating Corporation and@c
Surviving Corporation shatl be affected by the Merger in the manner provided by the applicable terms and
conditions contained in the Acl,

1.4 Articles of Incorporation and Bylaws of the Surviving Corporation,

(1) Articles of Incorporation. The Surviving Corporation’s Articles of Incorporation. as n
cffeet immediately prior o the Eifective Pate, shall remam the Surviving Corporation’™s articles of
incorporation from and atier the Eftective Date until the same are amended and/or restated pursuant to the
applicable terms and conditions contained in the Act

ib) Bviaws,  The Surviving Corporation’s Bylmws, as in effeet immediately prior 10 the
Effective Date. shall remain the Surviving Corporntion’s bylaws from and after the Ettective Date unal the
|
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same are amended. modified. supplemented andfor restated pursoant 1o the applicable terms and conditions
comained in the Act and/or the Surviving Corporation’s Artickes of Incorporation,

1.5 Directors and Officers of the Surviving Corporation,

(a) Directors. The Surviving Corporation’s directors in otfice immediately prior to the
Eitective Date will remain the Surviving Corperation’s directors trom and atter the Effective Date
until such directors” respective successors are duly ctected or appointed and qualitied.

{b) Officers.  The Surviving Corporation’s oftficers in office immediately prior to the
Effective Date will remain the Surviving Corporation’s officers from and after the Effective Date
untit such officers” respective successors are duly celecied or appointed and gualified.

ARTICLE N
EFFECT OF MERGER ON CONTROL OF SURVIVING CORPORATION

2.1, Effect of Merger on Control of Surviving Corporation.

The Surviving Corporution’s Board of Directors shall be vested with control and the right to remove
and clect divectors in accordance with its Articles of Incorporation and Bykws.

2.2, Filing of Articles of Merger.

As soon ax practicable. (a) the Terminanng Corporauon will execuie Articles of Merger (the

“Articles™). (ii) the Surviving Corporation will execute the Articles, and (i} the Surviving Corporation will
cause the Articles o be delivered 1o and filed with the Florida Department of State. pursuant to the Act
ARTICLE 1

MISCELLANEQLS

3. 1. Notices.

All demands. documents. notices. paviments. reporis. requests, returns, or other comﬁm'!}ipmiog,ﬂ
delivered pursuant 1o the conditions. provisions, and terms centained inthis Agreement and other applicable
law will be inwriting and will be deemed e be sufficienc it (1) delivered personally, (i) mailed by registene
or certified mail. retum receipt requested. postage prepaid. (i) sent by facsimile or other €lectromo
transmission device. or (iv) sent by a mationallv-recognized. overnight courier, to the Partivs at the followirfe
addresses (or at such other address for a Panty as is specified by a written notice satisfying the conditions,
provisions and terms contained in this Section):

(1) I e the Surviving Corporation, te it ai:
3740 Beach Boulevard, Swuite 304
Jucksonville, Florida 32207
Atientton: Shannon .. Nazworth

{in If to the Terminating Corporation to 1 at
3740 Beach Boulevard. Suite 3064
Jacksonville, Florida 32207
Attention: Shaanon L. Nazworth

From: Charlee Mis«a - Fax: 19043521155 To. Tax: (BS0) 617-6340 Page: 20 ot 28 1212812023 2:50 PM
DocuSign Envelope |D: BEDSBF7-7 186-42ED-915F-AB36OFAIBO2D



All such  demands, documents. notices. paviments. reporis. requests. reqwrns. or o other
communications will be deemed to have been delivered and recerved (1) in the case of personal delivery.
on the date of such delivery, (1) in the case of delivery by cernfied or registered mail. on the third (3rd)
Business Day following such matling, (1) i the case of delivery by Taesimile or other clectranic
transmission device. on the date of such delivery il delivered on a Business [Jav. or if not defivered on a
Business Dayv, then on the next Business Pay atier the day debvered. and (ivy in the case of delivery by a
nationally-recognized, overnight courier guaranteeing next Business Day delivery. on the Business Day
following dispatch. “Business Dav™ mceans any dav that is not a Saturday. Sunday. o a day on which
hanking iastitutions in Jacksonville, Florida are authorized or required to he closed.

3.2, Benelits of Agrecement,

All of the conditions. provisions. and terms contained in this Agreement wall be binding upon and
will inure o the benefit of the Parties and their respective ailihiates. estates. executors. hetrs. permitied
assignees, personal representatives. and successors, as applicable. Except as otherwise expresshy eontained
in this Agreement, this Agreement will not conter any remadics or rights upon any Person other than the
Persons referred 1o in the immediately preceding senience. This Agreement is not assignable by any Party
wiathow the prior written consent of cach other Party.

3.3, Remedies.

Fach Party will have and retain all remedies and rights existing i ber, his or ts favor under this
Agreement, at law or in equity. inctuding rights to bring actions for imjunctive relief, specilic performance.
and viher noa-moneiary equitable relict (specifically excluding the remedy of rescission) to enforee or
prevent o breach of or detault uader. or threatened beeach of o default under. any condition, provision, or
icrm contained 1n this Agreement. The pursuit of any remiedy or right by a Party will not be deemed an
clection of such remedy or right and will not prechide such Party from exercising or pursuing any other
avallable remedy or right fother than the remedy of rescission).

3.4. Waiver

AL

: ISh!

The failure of any Party 10 seck redress for o breach ot or detault under, or fatlure to insist upmﬁl’lc
stici performance of. any condition, pmviniun or lerm contained in this Agreement. will nol-preve
subsequent act or failure from having the effvet ofan origimal breach of or defavlt under. or i.ulur:., 10 'n\ll\__?’
any such condition, provision or erm contaned m this Agreement. No waiver of any condition” provismo
or term contained in this Agreement will be effective unless itis contained ina written document executed
by cach Party. and then only to the extent speaifically provided in such writing. No waiver by any P qub
any breach of or default witl be deemed o extend 1o any prior or subsequent breach of or defauli, gr affedd
in any way any rights arising out ofl hased upan, connected with, ineidentat to or related to any such prior
or subscquent veeurrence,

3.5 Litigation Ixpenses.

The prevatling Parly in any action, appeal. imvestigation. proceeding or suit betore any arbitrator.
governmental authority or mediator {each a “Preceeding™) brought to enforee. or resolve a dispute under.
the conditions. provisions and terms contained in this Agreement will be entitled 1o an award of all and any
out-of-pocket costs. expenses and fees incined in conneetion with such Proceeding. including reasonable
fees md dishursements of outside accountants, consudtants, experl witnesses, invesiigators. legal counsel
and other protessionals, which award of costs, expenses and fees will be in addition w any other remedy
awarded in such Proceeding. This paragraph applics 1o any costs, expenses and fees of legal counsel many
Proceeding w determine entitlement o reasonable fees and dishursements of legal counsel, as well as in

e
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determining and quantifving the amount of the Teregoinyg costs, expenses and fees,
3.6, Governing Law,

This Agreement will be construed. governed by and interpieted in accordance with the domuestic
laws vl the State of Florida without giving efteet to any choice ol law or any conflicting provision. rule or
termn (whether of the State of Florida or any other jurisdiction) that would causc the laws of any jurisdiction
other than the State of Florida to be applicd.

37, Jurisdiction and Venue.

Fach of the Pastics irrevocubly and unconditionallv submits. Tor herselt, himscil or itself and her.
his or its assets. 1o the exclusive jurisdiction and venue of wny Florida state court or United States federal
court sitting in Duval County. Florida, and anyv appellate court from any such Florida state court or federal
courl {cach individually. a “TFlorida Court™). in anv Preceeding arising out ol” based upon. connected with.
incidental to or related o this Agreement or the transactions cortemplated hereby. or for enforcement or
recognition of any judgment artsing therefrem, based upon. connected thereto. ineidental thereto or eelated
thereto. Each of the Parties irrevocabiy and unconditionally waives. 1o the fullest extent he, she or &
effectively and legally may do so. (1) any objection that he, she or it new or hereatter may have t the taying
of venue of any Proceeding arising oul of. basad upon, connected with, incidental 1o or rebuted 1o this
Agreement or the transactions contemplated hereby 1 any Florida Court and (1) the elaim or defense of an
tneonvenient forum te the maintenance of such Procecding in any Florida Court.

3.8 Counterparts and Electronic Delivery,

The Partics may execute this Agreement in any number of counterparts. and each such counterparn
will be decmed an originab signature page to dns Agreement. All such counterparts will be considered one
and the same contract and will become effective when ene (1) ar more counterparts have been executed by
wach Party and delivered to cach other Pariy. it being understood that all Parties need not execute the same
counlerpart, Any counterpart or other signature delivered by facsimile. c-mail or other electronic device
will be deemed Tor all purposes as constituting good and valid cxecution and delivery ol this Agreenuwnt by
such Party, and the signatures of the Parties transmived electronically will be deemed tar all pllrp%s as

“electronie sggnature’” within the meaning of the Unitonn Electronic Transaction Act. oo

™

2

3.9, Entire Agrecment, - 02
- i o

This Agreement and the other agreements and documents referenced herein and attached 155 his
Agreement (including the Articles) and any other document contamporancously entered :u'_{u")' witl this
Agreement contain ail ol the agreements. contracts and understandings among the Parties With_resped o
the transactions coatemplated hereby and thereby and supersede all prior agreements. conlmah 1d
understandings among the Partics with respect o such transuclions,

The Partics have left the remainder of this page blank intentionatly.
g
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IN WIETNESS WIHEREQF. the Partics hereto have caused this Agreement and Plan of Merger 1o
he executed and delivered by their respeetive duly authorized ofhieers as of the date first written above.

TERMINATING CORPORATION:

COMMUNITY CONNECTIONS OF
JIACKSONVILLE INC,

DocuSigned by;
Eg(uummh Masyuwiortl,
By - .

EEEoEITIEA

Shannon L. Nazwaorth, President

SURVIVING CORPORATION:

AN DEVELOPMENT RESOURCES, INC.

DocuSwgned by,
[S[uumwu Mot
By

AB4Q3CDAISI0ACH

Shannoa 1.. Nazworth, President
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Signature Page 1o Agreement and Plan of Merger
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EXHIBIT B

Articles of Merver

See attached.

P~
=
=
o . Ty
- = P
|. C‘) 4 T®
- ~J s
- foe) N .
g i [
T L
[ ‘ j
TR
- =



From: Charlee Miswa an:-19043521155 To:

Far: [B5C) 617-6380 Page: 25 ot 28 121282023 2:50 PM
DocuSign Envelope 10: BEDS1BF7-7160-42ED-316F-AB3E0OF A4BO20

ARTICLES OF MERGER
OF
COMMUNITY CONNECTIONS OF JACKSONVIHLLE, INC.
WITH AND INTO

AHIDEVELOPMENT RESOURCES. INC.

AHI Development Resources, (e o Flortda no-for-profit corporation {the  “Surviving
Curporation”™). pursuant to Scction 617,01 103 of the Floruda Corporation Not For Profit Act (the “Act™).
hereby delivers these Avticles ol Merger (these “Artieles™) 1o the Florda Department of State for filing.
For purposcs of complying with the applicable provisions of she Act with respect to the merger of
Community Connectivns of Jacksonville. fne. a Flonida not-tor-profil corporation (the “Terminating
Corpuration”™). with and nte the Surviving Corporation {the “Merger™. the Surviving Corporativn has

caused its duly authorized officers 10 execule and deliver these Articles, and o acknowledge. certfy and
state under penalty of perjury. the fotlowing:

ARTICLE T
NAMES, PRINCIPAL ADDRESSES ANDUJURISDICTIONS
OQF THE CONSTITUENT COMPANIES
the Merger are as follows:

The name, principal address. and jurisdiction ot cack ol the consiituent corporations involved in

Name and Principal Address

Jurisdichon Tyvpe of Entity Document Nupsber
—
Surviving Corporation: = -
o ™ 4
VI Devel R | ' Ce  Ta
’ cvelopment Resourees, Ine. . . I - w o
P wHres . Not-For-Profis N22G0001 0769
FFlorida ¢ i - o] e
am N orparation .- sw %
3740 Beach Boulevard Suite 202 pare [ -0 st
- - : - S —_
Jacksonvitle. Flonda 32207 . = T
154
Terminating Corporation: - ™
; =
Community Conpections of g Not-For-Profit -
tmm .t' ~onnee ) Flonda T 720262
Tieksonville, Inc Carporation

3740 Beach Boulevard sSuile 202
Jackzonville, Florida 32207

ot -

ARTICLE 11
PLAN OF MERGER

The Surviving Carporation 1s the surviving corporation i the Merger, The Surviving Corporation
and the Terminating Corporation adopied. approved. authorized. confirmed. consented to. and ratified tha
certain Agreement and Plan of Merger. daed as of December 220 20230 a copy of which s stiached

hereto as Exhibit A (the "Merger Agreement™). in accordance with the applicable provisions of the Act.

Page |
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ARTHCLE 1
EFFECTIVE DATE

The Merger will be effective on the date of filing of these Artictes.

ARTICLE IV
APPROVALS

4.1 Terminating Corporation,

Pursuant to Scenons 617.1100-607.1105 of the Acl. (1) the Terminating Corporation has no
members entitled to vote on the Mereer, {ii) the Tenminating Corporation has three (3) directors in office.
fiiry alb dlwee (3) directors voted in Tavor of the Merger with zero (0) directors voting against the Moerger,
and (iv) all three (3) divectors have adepted. approved, authonized. confirmed, consented to. and ratified the

Merger. the Merger Agreement, and these Articles by Unanimous Written Consent of the Board of [irectors
in Licu of a Special Mecting dated December 22, 2023,

4.2 Surviving Corporation,

Pursuant to Sections 617.1101-617.11035 of the Act. (i} the Surviving Corporanon has no members
entitled 1o vote on the Merger. (it) the Surviving Corperation has seven (7) divectors in office. (i) ofl seven
(7) dircetors voted in favor of the Merger with zera () directors voting against the Merger, and (iv) all
seven (7) directors have adopled. approved, authorized. conlirmed. consenied to, and ratified the Merger,

the Merger Agreement, and these Articles by Unanimeous Written Consent of the Board of Directors in Lieu
ol a Special Mecting dated December 22, 2023,

ARTICLE Y
COMPLIANCE WITH APPLICABLE LAWS
The Terminating Corporation has taken all actions required by the Act w adopt. approve. autharize.
contrm. and ratity the Merger. the Merger Agreement and the performance by the Terminating Corporation

of all ot its rights and vbhgations contuwined in the Merger Agreement.

[ The remainder of this page was left blank intentionaily. ]
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respective duly authorized officers.

The constituent corporations huve caused these Articles to be exceuted and delivered by their
SURVIVING CORPORATION:
AHEDEVELOPMENT RESOURCES. INC.
DocuSiigned by.

Sleanuan, Mawortly
3v!

+B2GT0RIL 30504

Shannon L. Nazworth, President

TERMINATING CORPORATION:

COMMUNITY CONNECTIONS OF
JACKSONVILLE. INC.

DocuSyned by,
[S(uwuwu, Muswortly
Hy:

ABRSCCEISA 008

Shannon L. Naxmworth. President
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EXHIBIT A

Avreement and Plan of Merge

Sev attached.
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