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ARTICLES OF MERGER

S

FLORIDA ADAPTIVE GOLF, INC., a Florida corporation N98000004074

INTO

COMMUNITY JUNIOR GOLF PROGRAM, INC. which changed its name to
FLORIDA ADAPTIVE GOLF, INC., a Florida entity, N38000000188.

File date: March 26, 2001

Corporate Specialist; Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OF FLORIDA ADAPTIVE GOLF, INC. INTO 42{-5. - ‘%’Q
COMMUNITY JUNIOR GOLF PROGRAM, INC. % W TS
”ccﬁf)\
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Pursuant to the provisions of Section 607.1105, et. seqg. of
the Florida Statutes, the undersigned corporations adopt the
following Articles of Merger for the purpose of merging them into
one of such corporations.

i, The Plan of Merger was approved by the Directors of each
of the undersigned Corporations in a manner prescribed by the
Florida Not For Profit Corporation Act. The Plan of: Merger is
attached to these Articles of Merger as Exhibit "aA" and
incorporated by reference herein. The effective date of the Plan
of Merger is the date of filing these Articles of Merger with the
Florida Department of State.

2. The dates of adoption of the Plan of Merger by the

Directors were:

Name of Corporation ) Date

COMMUNITY JUNIOR GOLF PROGRAM, INC.,
a Florida corporation - .October 5, 2000

FLORIDA ADAPTIVE GOLF, INC.,
a Florida corporation - October 5, 2000

3. Both of the undersigned corporations have no members.



4, The number of Directors in office and entitled to vote on
such plan for each of the corporations is as follows:

Name of Corporation ) Directors

COMMUNITY JUNIOR GOLF PROGRAM, INC.,
a Florida corporation 3

FLORIDA ADAPTIVE GOLF, INC.,
a Florida corporation ' 3

5. As to each of the undersigned corporations, the total
number of directors voting for and against such Plan, respectively,
are as follows:
Name of Corporation Directors Voted For - Directors Voted Against

COMMUNITY JUNIOR GOLF :
PROGRAM, INC. 3 0

FLORIDA ADAPTIVE GOLF,
INC. 3 0

DATED: October 5, 2000

COMMUNITY JUNIOR GOLF PROGRAM, INC.,
a Florida non- i ration,
[Corporate Seal] l\

By:

D

By:

DUNCAN A. CLARK, Secretarxry



FLORIDA ADAPTIVE GOLF, INC.,
a Florida non-profit corporation,

[Corporate Seal] W %Z Z
By:

PAUL B. GOODIANDER,
Chairman & President

By: ﬁ%m_ A/l‘b}scﬁ)gugﬂ-\

ROSANNE M. GOODLANDER, Secretary

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me on March 21&,
2001, by DUNCAN A. CLARK, as President and Secretary of COMMUNITY JUNIOR
GOLF PROGRAM, INC., who is (Notary choose one) [ £~ personally known
to me, or [_ 1 who have produced

ag identification.
M/ /.

MICHAEL D. DAUM Sn.gnéture of Notary Public
Ario) My Comm Exp. 7/30/2002 Printed name: v A
o. CC 763697 My Commission expires: M
csonally Kncwn {10ther L. o = '7/}/ 2.

STATE OF FLORIDA
COUNTY OF SARASOTA

A

The foregoing instrument was acknowledged before me on March 2 .
2001, by PAUL B. GOODLANDER, as Chairman & President, and by ROSANNE M.
GOODLANDER, as Secretary, of FLORIDA ADAPTIVE GOLF, INC., who are
(Notary choose one} [ &7 1 personally known to me, or [__ 1 who have

produced ' Wation

Slgnatﬁlre of Notary Publ

45 MICHAEL D. DAUM ' Printed name: @ Lt
52 My Gomm Exp. 7/30/2002 My Comm:u.ss:.on expires: kawa

No. €C 763657
[ Perscnally Knoves [10ther £,

ejl:dfe\wpB0\3295\1\Articles of Merger Community
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EXHIBIT

_A

PLAN OF MERGER L]

THIS PLAN QF MERGER dated October 5, 2000, between FLORIDA
ADAPTIVE GOLF, INC., a Florida non-profit corporation (hereinafter
referred to ag "ADAPTIVE" or "Absorbed Corporation'"), and COMMUNITY
JUNIOR GOLF PROGRAM, INC., a Florida non-profit corporation
{hereinafter referred to as "COMMUNITY™ or "Surviving
Corporation®).

WITNESSETH ::

WHEREAS, COMMUNITY is a corporation organized and existing
under the laws of the State of Florida with its principal office at
P. O. Box 1075, Osprey, FL 34220; ‘and  _

WHEREAS, COMMUNITY has no members and is governed by a Board
of Directors; and

WHEREAS, ADAPTIVE 1is a corporation organized and. existing
under the laws of the State of Florida, with its principal office
at 741 South Beneva Road, Sarasota, FL 34232; and

WHEREAS, ADAPTIVE has no members and is governed by a Board of
Directors; and

WHEREAS, The Boards of Directors of the constituent
corporations deem it desirable and in the best interest of the
corporations that ADAPTIVE be merged into COMMUNITY pursuant to the
provisions of Sections 617.1101 et. seqg. of the Florida Non-Profit

Coxrporation Act, in order that the transaction gqualify as a



"reorganization" within the meaning of Section 368 {a) (1) (A) of the
Internal Revenue Code of 1986, as amended.

NOW THEREFORE, in consideration of the mutual covenants and
subject to the terms and conditions hereinafter set forth, the
constituent corporations agree as follows:

SECTION ONE - MERGER

Effective on the date of the filing of the Articles of Merger
with the Florida Department of State, ADAPTIVE shall merge with and
into COMMUNITY, which will be the Surviving Corporation. :The name
of the Surviving Corporation shall change to FLORIDA ADAPTIVE GOL¥F,
INC.

SECTION TWO - TERMS AND CONDITIONS

on the effective date of the merger, the separate existence of
the Absorbed Corporation shall cease, and the Surviving Corporation
shall succeed to all the rights, privileges, immunities and
franchises, and all of the property, real, personal and mixed of
the Absorbed Corporation, without the necessity for any separate
transfer. The Surviving Corporation shall thereafter be
responsible and liable for all liabilities and obligations of the
Absorbed Corporation, and neither the rights of creditors nor any
liens on the property of the Absorbed Corporation shall be impaired

by the merger.



SECTION THREE -~ CORPORATE STATUS UNDER THE INTERNAL REVENUE CODE

The Surviving Corporation will continue to be treated as a not
for profit corporation under the Florida Not For Profit Corporation
Act. When the Absorbed Corporation shall cease on the effective
date of the merger, the taxable year of the Absorbed Corporation
will end. The Surviving Corporation shall succeed to all corporate
tax liabilities, if any, of the Absorbed Corporation.

SECTION FOUR - CHANGES IN ARTICLES OF INCORPORATION

The Articles of Incorporation of the Surviving Corporation
shall continue to be its Articles of Incorporation following the
effective date of the merger. The principal office and mailing
address of the Surviving Corporation shall change to
3625 Breezemont Drive, Sarasota, FL, 34232.

SECTION FIVE - CHANGES IN BYLAWS

The Bylaws of the Surviving Corporation shall continue to be

its Bylaws following the effective date of the merger.

SECTION SIX - DIRECTORS AND OFFICERS

The Board of Directors of the Surviving Corporation shall
consist of a minimum of three members. The Directors of the
Surviving Corporation on the effective date of the merger shall be

the following persons, who shall serve until the next annual



meeting of the Surviving Corporation or until their successors have
been duly elected or appointed and qualified:
Duncan A. Clark,
Paul B. Goodlander, and
Rosanne M. Goodlander.
The officers of the Surviving Corporation on the effective
date of the merger shall be the following persons, who shall serve

until the next annual meeting ¢f the Board of Directors or until

their successors have been duly elected or appointed and qualified:

President: Paul B. Goodlander
Vice President: Duncan A. Clark
Secretary: Rosanne M. CGoodlander
Treasurer: Paul B. Goodlander

SECTION SEVEN - PROHIBITED TRANSACTIONS

Neither of the constituent corporations shall, prior to the
effective date of the merger, engage in any activity or transaction
other than in the ordinary course of business, except to take all
action necessary or appropriate under the laws of the State of
Florida-to consummate this merger.

SECTICN EIGHT - EFFECTIVE DATE OF MERGER

The effective date of this merger shall be the date of the

filing of the Articles of Merger with the Florida Department of

State.



SECTION NINE - ABANDONMENT OF MERGER

This Plan of Merger may be abandoned by actions of the Board
of Directors of either the Surviving or the Absorbed Corporation at
any time prior to the effective date, if the merger is not approved
by the directors of either the Surviving or. the . Absorbed
Corporation on or before January 31, 2001.

SECTION TEN - EXECUTION OF AGREEMENT

This Plan of Merger may be executed in any number of
counterparts and each such counterpart shall constitute an original
instrument.

Executing on behalf of the parties by their officers, sealed
with their corporate seals, and attested by their respective
secretaries, pursuant to the authcorization of the respective Boards
of Directors on the date first above written.

FLORIDA ADAPTIVE GOLF, INC.,
a Florida Corporation

o JLSEM 2

Attest: PAUL B. GOODLANDER,

Chairman & President
mﬁGLua_,ﬁH4§22Lfailﬂiaﬁil-_

ROSANNE M. GOODLANDER,
Secretary

(Corporate Seal)

MICHAEL D. DAUM
My Comm Exp, 7/30/2002

No. CC 763697
"’(‘mﬁi[l(nmllml.&_/
N (326, A —
Fi3n MICHAEL D, DAUM
\3\ My Comm Exp, 7/30/2002 Z?ﬁ@yé&xﬂz%
5

No. CC 763667

e Ahes! 9. 0o




COMMUNITY JUNICR GOLF PROGRAM, INC.,
a Flo corporation
(Corporate Seal)

By:

DUNCAN A. CLARK, President

DUNCAN A. CLARK,
Secretary

MICHAEL D. DAUM

Vo\ My Comm Exp. 7/30/2002
No. CC 763697

1] Parseraly Ksown
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