(A8

——c

L
=

4
(AR

htipg:/fefile sunbiz.org/saripte/efilecovrexe

- N100000004:

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Nate: Please print this page and nse it as 2 cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the docunent,

(((x104000042980 3)))

Note: DO NOT hit the REFRESH/RELOCAD button on your browser from this

page. Doing so will generate another cover sheet.

Rt

Toz
Divigion of Corporations
Fax Nuxber : {850)205-0380 Heon
Zm
From: :}g
Account Name : T LORPORATION SYSTEM peod £}
hooount Numbexr : FCADOOODOD2I =3
Phone : (850)222-10%2 o
Pax Number : (850)222-94328 AN
7
| S ]
o
et e e
>
~ £ MERGER OR SHARE EXCHANGE
e = o : ' 4
b
O .
= &  Arizona Educationat Loan Marketing Corporation
E = -
~ S [Cextificate of Status o I
= S [Certified Copy 1
L I I
"___r‘“ = |Pag¢ Count 10
< 3z [Est [ s787s |}
= Estimated Charge $78.75

w wmeawn FEB 2 7 2004

ENE

Ih:2lid £4833%0

2/27/04



FEB-26-2@884 (3748 FROM <7 Phoenix TO TALLAHASRSE H. e
V44
S, * & <2 ) 60
ARTICLES OF MERGER, T4 55555’5‘ S
of R by
FLORIDA EDUCATIONAL LOAN MARKETING CORFORATION, Oy,
1 Florids nonprofit corporation
Into
ARIZONA EDUCATIONAL LOAN MARKETING CORPORATION,
#n Ariroou nonprofit corporation

In asceordance with Arizons Revised Stamtes Section 10-11107, the undersigned mnymﬁt
corporations adopt the following Articles of Mecger for the purpose of mesging Florida
Educations! Loan Muarketng Corponation {"FELMAC™, g Florids nonprofit mrporgﬁan. it
Arizone Fducational Loan Marketing Corporation (“AELMAC™), an Arizons corporation, as the
surviving corporabion. Florida Statutes Section 617.1107 also permit such merges,

1. The Plan of Merger iz attached hersto as Exhibit A

2. The Plan of Merger wes approved and adopted by the bowd of directors of
Southwest Student Services Corporation, as the gole member of FELMAC and as the gole
member of AELMAC, entitied to vote npon such maner at a duly convened wmeeting held on
February 23, 2004. The number of directors then in office was 5, and the vota in favor of the
Plan of Merger was unanimons.

3. The Plan of Merger was spproved und adopied by FELMAC 2 board of directom
entitled to vote upon such matter at u duly convened mesting held on Februsry 23, 2004. The
number of dirsctors then in office was 3 and the vote in favor of the Plan of Merger was
unanimous.

4. The Plan of Merger was spproved and adopted by ABLMACs board of directors
entitled 1 voie upon such meatter at 2 duly convened meeting heid on February 23, 2004. The
number of directors then in offics wes 5 and the voie in favor of the Plan of Merger was
UAANFMOUS.

3. ABLMAC shall be the surviving corporation and ABLMAC?s place of business is
loczted at 1555 North Fiests Boulevard, Gilbert, Arizops 85233,

8. The standory agent of the surviving corporation, AELMAC, is Barbara Ryan,
whose address js 1555 North Fiesta Boulevard, Gilbert, Arizens 85233,

7. The axticles of incorporation of ABLMAC will nat change after the merger,

] B The elfective date of the merger shall be the date the Articles of Merger are fled
with the Arizona Corporation Cotnrnission,

Bhoeniw/26M685,3
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Dated; Pebraary 27, 2004

PUoEnixn/269630,3

LR § T b1 AT P itiom

Florldz Educationsl T.oon Merketing
Corpoeration,

a Florida ;np 2’?@

By: ¥ ’C’mcanx Roig
Its:  Cheirmen & CEO

Arizena Educational Loan Marketing
Corporation, -
a1 Arizona ponprofit corporation

B Jane Stewart

X _/ Executive Vice President & COO

By:  Barbara Ryan
st Secrefary
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FLAN OF MERGER

THIS PLAN OF MERGER (“Agrecment”), dated 2= of February 27, 2004, is entered
into by #nd between Arizoma Educational Loan Marketing Corporation {“gmmm,‘m
Arizone monprofit corporation, and Florida Educational Loan Marketing Carporstion
(“FELMALC"), a Florida nonprofit corporation.

WHEREAS, FELMAC deaires to merge into and with AELMAC, With’AEI.MAC being
the surviving corporstion, 8il in accordancs with Arizona Revised Statutes Section 111107 and
Floridz Statutes Section 617.1107; and

WHEREAS, the Internal Revenue Sexrvice bas determined that FELMAC is exempt from
federsl income tax pursuant to Section 501(c)(3) of the Intermal Reveme Code based upon
FELMAC being organized exelusively for chariteble and educstiomal puxposes by enhancmng
acoess of individuals and groups to education; and

WHEREAS, the Internal Revenue Service has detsgmined that AELMAC, the sprviving
corporation, is alto exempt from federal income tec pursuam o Section S0L(¢3(3) of the Intemal
Revenus Code based upon AELMAC being organizesd exclusively for charitable and edncational
pwrpeses by ephancing access of individusle and groups to education, and FELMAC and
ABIMAC thercfors intend that sush 501(¢){3} determination survive the merger; and

WHEREAS, the Boards of Directors of FELMAC and AELMAC doam it advissble and
in the beat interest of their respective corporations that such merger oceur in accordance with the
terms and conditions set forth hevein; and '

WHEREAS, the Board of Dirsctors of Southwest Student Services Carporation, ag the
sole member of FELMAC and ax the 3ol member of AELMAC, also decms it advisable and in
the best nterest ST FELMAL and AEEMAC that such merger occur in accordance with the terma
and conditions zet forth herein;

NOW, THEREFORE, in consideration of the terms and conditions contained herein the
parties hereto agree as Hilows:

SECTION 1. THE MERGER, Subject to the lerrms end conditions of this Agreement,
ABILMAC and FELMAC hereby agree thet FELMAC shall be merged imo ATLMAC and thar
the separate corporste existence of FELMAC shall cease.  AELMAC shall be the surviving
corporation and its identity and existence 25 2 nonprofit corporation incorpomied ander the laws
of the State of Arizona, with gl of its rights, privileges, Immunities, powers and purposss, shall
contitme anaffectsd snd unimpaired by the mergey,

_ SECTION Z, CORPORATE NAME. The name of the surviving corporation shall be
Arizona Educational Loan Marketing Corporation,

. SECTION 3, EFFECTIVE DATE, The morper aball become effective (the “Effective
Date”} o the date of the filing of the Articles of Merger, dated as of the date hereof, with the

Phoenin/26967% 4
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Arizona Corporation Commission pursuast lo Sections 10-11107 and 16-3123 of the Aximm
Revised Statites. As 2 copdition to the fling of the Articles of Merger with the Arizona
Corporation Commission, the paries hereto ghall file the Articles of Merger with the Florida
Departeaent of State, Division of Corporations pursuant to Sections 612.1105 and 617.1107 of
the Florida Statutes.

SECTION 4. PRINCIPAL OFFICE. The principal 'ofﬁce of AEBILMAC after the
Pffective Date will be Jocated at 1555 North Fiests Boulevard, Gilbert, Arizops 85233.

BECTION 5. 350i(c)(3) DETERMINATION. The Tmterns! Revepue Service
determined thet FRIMAC is exempt from feders) income tax under Section 501(c)§3) of the
Tnfernsl Reveaue Code based wpon FELMAC being orgamized excclusively for charitable and
educational purposes by enhaneing sccess of individuals and groups to education. The Internal
Revenue Service has determined that ABLMAC, the surviving corporation, is also exempt from
foderal income tax pursuant to Section 501{c)(3) of the Internal Revenue Code baged upon
ABIMAC being arganized exclusively for charitsble and educstions! purposes by enha:wmg
gccess of individuals and groups to education. Since the cxclusive purpose of the swviviog
corporation will alsa be to enbance access of individuals and groups to education, FELMAC and
AEIMAC intend that the foregoing determination by the Internal Revenue Service survive the

merger,

SECTION 6. ARTICLES OF INCORPORATION. The Asticles of Iucorporstion of
ABIMAC ex the surviving corporation shall not be amended as a result of the merger end shail
remain in effect until thereafter amendead a8 provided by law. -

BECTION 7. BYLAWS. The Bylaws of AFLMAC shall niot be amended 43 a rexult of
the merger and shall remam in sffoet uniil thereafter smeanded as provided by kaw.

SECTION 8. DIRECTORS. The names md addresses of the persons who shall
continue to constitute the Board of Direetors of AELMAC upon the Bffective Date of ths merger
_and until their suecessors are duly appointed or elected arc Lsted on atteched Exhibit 4.

SECTION 9. QFFICERS. The names and addresses of the persons who shall serve ag
the officers of AELMAC upon the Effective Date of the merger and until their successors are
duly appointed or ¢locted are fisted on attached Exbhibit B.

SECTION 10, STATUTORY AGENT. Barbare Ryzn, whose address is 1555 North
Fiesta Boulevard, Gilbert, Arizona £5233, is the sramtory agent upon whom any process, notice
or demand on AELMAC may be served. _

SECTION 11, EFFECT OF THE MERGER. Upon the Effective Date, the sepamte
existence of FELMAC shall ceass to exist, Title to all real estate and other property, or any
intevest therein, owned by each party to the merger shall be vested in ARLMAC, 18 the surviving
corporation, without reversion or impairment. AELMAC, as the surviving corporation, shall be
responsible and labie for all Habilities and obligations of cach party to the merger. Any claim
eXisting or action or procesding pending by or against any party to the merger may be continoed

2
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as if the merge did not occur. Nejther the Hghts of araditors nor any liens wpon the property of
any corporation perty to the merger shall ba impaired by the werger.

SECTION 12, ACCOUNTIING. Upon the Bffoctive Date of the merger, the asgets,
lisbifities and reserves of FELMAC i every case shall be taken upon the books of ABLMAC,
gubject 1o such adjustments or climinations of intercornpany iters as may be eppropriate in
giving offect to the merger, including, without fimitation, the elimination of all intercompsmy
indebfedness,

SECTION 1). CORPORATE ACTS, PLANS, ETC, All corporate acts, plmns,
policies, approvale and antharizations of FELMAG, ita divectors, officers and agents, which were
valid and cifective immediately prior ip the Effective Dates ghall be taken for ali purposes as the
acts, plans, policies, approvals and authorizziions of AELMAC, and shall be a3 cifective and
binding thereny as the sarne were with respect to FELMAC.

SECTION 14. MISCELLANEOUS, This Agrmement shall not be assignable by any
party hereto and shall be binding upon the parties and thelr respective Buccosuors.
Notwithstanding any provigion of this Agreement, the hoard of divectors of any patty hersto may
by a majority vote at & meefing duly called and beld at which a quornun is prosent, abandon the
merger prior to the filing of the Articles of Merger with the Florida Department of State
Divizion of Corparations and the Arizena Corporetion Commission.

[Remazingder of the page loft intentionally blank]

Mol 0470 5



-

FEB-26-2@@« 12182  FROM CT Phoenix L U iRRLEMHDoR

IN WITNESS WHEREDF, this Agresment has been executed by the duly anthorized
officers of each party as of the day and year written shova.

ARTTONA EDUCATIONAL LOAN MARKEING
CORPORATION, a1 Arizoga nonprofit corporation

v linee Lt

Vincint Roig
T:ﬂe Chairman &

FLORIDA EDUCATIONAL LOAN MARKETING
TION, 1 Fl rofit corporation

’f:ﬂc Senior Vicc President,
Guneral Counsel & Sacretary

Phoenin 24695743
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Vincent Roig
Barbare Ralaton
William Yenkins
Toanna Murfémis

Dion Atipoli

PRosniviensTo.4

EXHIBIT A
Board of Directors of AELMAC after the Effective Duate

1555 N. Fiesta Boulavard
Gilberl, Arizona B5233

1555 N. Fiesta Hovlevard
Gilbert, Anizona 85233

1355 N. Fiesta Baulevard
Gilbert, Arizona 85233

1355 N. Fiesta Boulevard
Giibeet, Arizonn 85233

1555 N. Fiegta Boulevard
Gilbert, Arizona 85233

-3
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EXHIAITH
Officers of ARLMAC after the Effective Date

Vincent Roig Chairman, Presidens & CEQ
‘ 1555 N, Fiegia Boulovyrd

Gilhart, Arizona §5233

Jane Stewart Exscutive Vice Pregident & COO
1555 N, Fiesta Boulevard
Gifbext, Arizona 35233

Richard Chapin Semior Vice President, CFO & Treasurer
1555 N. Fiesta Boulevard
GiThert, Arizona $5233

Barhara Ryan Senior Vice President, Genersd Connse! & Secretary
1555 N. Fiesta Boulevard
Gilbert, Arizona §5233

Richard Nicke! Senior Vice Presidenz, Business Development
1555 N. Ficsta Boulavard
Gilbert, Arzona 835233
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