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WOFT FOUNDATION, INC., a Florida not-for-profit corporation

Pursuant to the applicable provisions of Sections 617.1101-617.1107 of the Florids Not For
Profit Corporation Act (“Florida Act™), each of G Foundation Corporation, a Flerida not-for-profit
corporation (the “Merging Corporation™) and pursuant to the applicable provisions of Sections
617.1101-617.1107 of the Florida Act, WOFT Foundation, Iic., a Florida not-for-profit corporation

{the “_S_QMM“) adopts the following Arnclcs of Merger (the “Articles™) and certifies
as follows: .

1. - G Foundation Corporation, 1600 8. ‘chbral Highway, Suite 915, Pompanc Beach,
FL 33062; FEI Number: 65-1062328; Florida Document Number: NOOOJ0G08508.

2. WOFT Foundation, Inc., 1600 S. Federal Highway, Suite 915, Pompanae Beach, FL
33062; FEI Number: 20-1897544; Florida Document Number: NG400001 (233,

3. A Plan of Merger, a copy of which is atiached hereto and incorporated herein by
reference as Exhibit “A” (the “Plan™), has been approved and adopted by (i) the
Merging Cormporation in accordance with Section 617.1105 of the Florida Act, and
(ii} the Surviving Corporation in accordance with Section 617.1105 of the Florida
Apt, The Plan provides for the merger {the “Merger™) of the Merging Corparation
into the Surviving Corperation, with the Survmng Corporation baing the surviving
entity in the Merper. .

(R

4, As there are no members of the Merging Corporation, the Plan was (i) recommended
and unemimously approved by the Board of Trusices of the Merging Corporation on
June 1, 2605, and (ii) recommended by the Board of Directors, and approved and
adopted by the sole member of the Surviving Corporation on June 1, 2005.

5. The effective date of thf:’Merger ghall bc‘;ﬂm date on which these Articles of Merger
are filed with the Florida Department of State.

6. A copy of the executed Plan shall be on:ﬁle at the principal office of the Surviving

Corporation located at 1600 8, Federal nghway, Suite 915, Pompanc Beach, FL
33062,

Preparcd by: Tumiyx L. Bawey, Tiq.
£ Bar'No. 0093378
Tripp Scott, PA
PO Box M43 )
Fi, Laudordrje PL 33302
(954} 525-7500 HOSOG0161373
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7. The Surviving Corporation shall be responsible for the payment of alf fees of the
Merging Corporation and will be obligated to pay such fees if same are not timely
paid. .

g The Merger is not prohibited by any r&gﬂiahon or the Articles of Incorporation of the
Survwmg Corporation. »

9. These Articles may be exacuted in any nziinber of counferparts, ezch of which shall
be deemed 1o be an ovigingl, but all such separate counterparts shall together
constitute but one and the aame agrcemeat ’

IN WITNESS WHEREOF, the parties hereto have. caused these Articles of Merger to be
executed this 30™ day of June, 2005 by each af their duljf authorized representatives.

L& FGUND ATIGN CORPORATION, as the
Merging Cgrporatmn

ny totoaly (W~

Name: Fredrick Wartet
Title: Tméstce

WOFT FOUNBATI(}N, INC,, as the Surviving
Corperanea

MNams: Fredrick Warten
Title: Dirdctor

) HO5000161373
2 E 362440v:1 $91618.0001
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PLAN OF MERGER

This Plan of Merger (the “Plan™), having been a.ppmv&d and adopied on June 1, 2005 by G
Foundation Corporation, a Florida not-for-profit corporation (the “Mﬂmng_ﬂg;pg;m“} i
accardance with the applicable provisions of Sections 617.1101-617.1107 of the Florida Act (as such
term is described in the Articles of Merger), and on June 1, 2005 by WOFT Foundation, Inc., &
Flerida not-for-profit corporation (the “Surviving Corporation™), in accordance with the applicable
provisions of Sections £17.1101-617.1107 of the Florida Act, pertains to the merger of'the Merging
Caorporation with and into the Surviving Corparation (the Merging Corporation and the Surviving
Corporation shall be collectively referred 1o hereinafier'as, the “Constituent Eatitiag™).

Al The Boards of Trusteas and Dxrectcrs, as appropnate of the Constituen{ Entities have
determined that it is advisable and in the best intevest of the Constituent Entities, and the sole
member of the Swrviving Corporation, that the Merging Corporation be merged (the “Merger™) with
and info the Surviving Corporation ou the terms and sub;sct ta tb:: conditions set forth herein.

B. The Surviving Corporation was incerporated in the State of Florida on the 26" day
of October, 2004 and shall he the snrviving corporation in the Merger. A copy of the Surviving
Corporation’s Articles of Incorporation is attached hersto as Exhibit “A”.

C. Thé Merging Corporation was mcorpérated in the State of Florida on the 27" day of
December, 2000 nnderthe name G Foundaimn Ccrpcratzcm and shall be the merging corporation in
the Merper, i

ARYTICLE
The Merger

At the Effective Time (as defined in Article II{A) hereof), the Merging Corporation shail be
merged with and into the Surviving Corporation in accordance with the Florida Aot, and the separate
existence of the Merging Corporation shall cease and the Surviving Corporation shall thereafier
continue as the surviving entity under the laws of the State of Flerida.

D. At the Effective Time, (he Articles of Incorporation and the Bylaws of the
Surviving Corpovation, as in effect immediately prior to the Effective Time, shall be the

Ariicles of Incorporation and the Bylaws of the Burviving Corporation.

E. At the Bffective Time, the Board of Directors of the Surviving Corpotation
ghall be the Board of Directors of the Surviving Corporation until their successors are daly
elected and have qualified.

RO5000161.372

3824423 99 1EIL,A001
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ARTICLE 1L

A The effective time of the Merger (the “Eﬁ‘ecuva Time™ shall be the date on
which the Articles of Merger are filed with the Florida Department of State,

B. At the Effective Time, all property, rights, privileges, powers and franchises
of the Merging Corporation shall vest in the Surviving Corporation, and all debts, Habilities,
duties and obligations of the Merging Corparation shall become liabilities and obligations
of the Surviving Corporation.

ARTICLE IIL.
Miscellanepsy

. A, A copy of the executed Plan shall be on file at the principal office of the
Surviving Corporation located at 1606 s. cheral Highway, SBuite 915, Pompano Beach, FL
330862,

B. The Articles of Incorporation of the Surviving Corpora'éioll shall, at the
Effective Time of the Merger, be omended as fo]tows:

Article I of the Articles of Tneorporation is hereby daleted in its entivety and replaced
with the following:

ARTICLET
NAME
Section 1.1,  The name of this corporation is G FOUNDATION
CORFPORATION (the “Corporation™).

The foregoing amendment was approved by a Joint Consent Action of the Board of
Directors and the gole member of the corporation dated Jung 1, 2005, The number of votes
cast by the sole member in favor of the foregoing amendment was sufficient to approve the
forepoing amendment. A Consent to Use of Name izsued by the Merging Corporation is
aitached hereto as Exhibit “B™.

C. A copy of the Plan will be furnished by the Surviving Cotporation, upon
written request and without cost, to any director, trustes or member of either corporation that
is a party to the Merger,

HOS000161373
2z 26249:3v:1 DO1615.0001
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THEE UNDERSIGNED, 2y porgartor end 6 hehlf of & aut-Tor-profs, non-sock cofpdation
sy the laws of e Stars of Flarldy, fuoaly mﬂidmmwgmmdmmrpam

LR‘I‘!GUEI
HAME
Seclien, 1.1- The rmame of the conpxmtlon i WOIT FOUNDATION, ING., (ha
A srpmating®. " -
ARTICLE ¥
DURATION

Bearlon 1. The Corporation shall havo ppeis] edatsace uaioms disalvod pusimnt ke,
' AWCTECLE TIX

Bogtionl. mmmw m-gnmm& on n wom-Aiacl basly Tder the Flotids Not
for Profit Corporation Mmdmkmﬂﬂﬂﬂcmﬁmm.

ABTICER TV
PImMEeose

Bestion 4.1, The porposes fbr whish ths Coypiration is organized is for Senaxcting any sl
atl Inwtsl fosinesy {or whish coppinaflons may be lecarprraicd under the Floedda Nob 8 Frofit
Cofporztion Act and 1o diseibuts the whals &2 axy port of tha focomme therefine wd G rrlseipal
thareal exolusluvsly for chaziteble, poligious, scisotific, Hamery or edurationnl purposss, cither
divaetly o by conbibmtions 1o aogunizations the qualifl sz exenipt argasduntions vader Section
S01=N3) of the Intemnal Revepaw Oode sod Ropriavions feowed parmgpnng tiessto, 49 they now st
o1 55 they mny hexeaficr be amonded, The mital purpoas o£ e Carporeion if to Saxer valies of
wm@@uﬁh%ﬂﬁmm&mmmﬂmmhmmmm
ewmreness aod, ather soch soprt progoema,
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Bection A2 The Corperition shall have the pawer, afther dlrectly or indlreatly, aitlmral

or izt Sanjunetlon of coopationg w?ihaﬂ:mmﬂown&ﬂ}hwfﬂmmd;ﬁngu:ﬁmmg:g
In gy aud a3 Jawdhd aetivities which may ba ssteamry, msefid, sattablo, destrabls of proger for the
furtworanes, sernmplishoiens, fostedng o stofament af gny or 8l of e purpiseon for which &
Cenperation §x organixsd, and 1o aid or Asaist ather organizatinns whass petivitics zoc zucl a8 to
Suvther necdmplish, foatar oc atini ey of sych pmrpnsss, Notwithstsnding sopthing hatetn to the
copttary, tha on skall exsreize only much powers d8 fro i Sotboence of the atempt
ioposts sforganizaions sat Sorth o Seethon ¥31()(3) afihe Codo xz te sams gow mdst aras ey
toay he hersinaftor moanded from thoe Lo tne )

Zectign 4.3, Mo pact of o oot earaings of the Corpertion shall iwuse to the banafit of, or
b distriindable o, poy Dirsctoror Qificar of tha Corpasting or muy other privets Individunl {eoment
tha senzotable sompepration may ba pald for services rendered 1o or for the Coxporation nffeclng
e S ot of is prepozes); and ao Director or (Efoes of the Corperation, ar say privets individud,
rhall be antitisd o sheoe in the distribvefon of ani of the corporiis Alacts on dissobnden of the
Corpasation, : .

No substantial part of the n2Gvitlas af tho Corparetion shiall be the cevying on
of propagrads, or atherwize attempting to Inflnrace fogiziation, wd the Crorpention sl noc
garticipate or iotsrvene fu (ncleding the publspdon o dlendontion of stedérsents) eny poiiton!
sttt on behalf of or ln apposition of sy candidars fr public offoe.

Section 4.8 The Corporstion shai dimributs s fnootan for enid fncele yoar gt such e
and I guch mannse g a0t fo beeame sbject 1o tax on mndisgibated Income impreed by Scoilan
ARG ol the Code or carTesponding priveisiogs of any sabsegtient Bdarsl 1ox nwe.

Bectlona & ThaCorparstion shall natengageln sty xot of si-dealing asdefined in Sectian
ASL 1 {dy of e Codd o samespeading peavisions of nny subweguant fedneal fax Iows,

Beoon 4.7 Towe Corparation shall not wisin oy excesn busioess holdiags ss defined in,
Sectfon 4545¢0) of the Codu or corresponding provisfons of sty subsequein Tsdaryl ot Iovwe,

Hostfpo 4.8, mﬂmmﬁmshﬂmményinvmmts 4 ruch mnsTioer as i enbiset
itmmmdu&cﬁmm-tmw‘wmmmdmmwfmm

Srcfiaad g, Ths Comporstion thall not mekewry toxable cpendiawes an dufined in Section
49430 of the Code or Sirpespopding porision of oy subseguent Fadend tase bivws,

Hection 2 14, plobrithutending suy otber prawvision of thezo Atficies of Micorpurstion, &m
Sorporation sl 2ot comduet o corgy S YRy activitics el permitted 4o be senducted or carried on,
iy a0 orprmizption edempt fom weation weder Bection S03{53) of the Code orby oo organizetion
eontributions to which sra deduntible unsder Seotion 170{e)(2} of tha Cade,

TOAODO2I 6307
a . 353047 COTEERDDGS
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Segtipn .11, Hpon thoe disseintion of the Corporation, the Bosrd of Divectors aisall, xiter
peying o rmaking prevision for the payment of all of the lighiTides of s Coperatian, dixpars ofell
of the exacty of the Corpomtion, exclusivaly fhr the papotes oftha Cogporation in ook taaneer, or
to uch drgenization o argroizrtiens soganized ond opemnted wiclusively forchucitable, sduoationsl,
rofigitus or soicoiific purposes, as shall ot i Hme quelify as en excmyr orgenizttion or
crpanizniions under $action SO1EE) of the Code (g the comrepoading provisiony of any fuora
1indted Ststes Inteynn} Revanmo L avy), aa tho Board of Dlrestony shall dotprmrine. Asny of ek aysefs
oot 52 disposed of shall be dizposed of by the sovrt having proper fovisdiation In fhe county whers
tha principal offite of the Corperaton is then loonted, sxowsbvely for muck Pirponds or to soch
ofganization or orpunirafiong, e said 2onrt shall dérersine, which ars orgenlzed snd aperatad
asclosivaly tor such purpmses. : _ .

ARYICEE ¥

W
Sepdon 5.3, This Corgoratios shell haye only ons merber, who sall be Fredijok Wsten
[ie "Membar®), . .

* ABRTICLE VI

-THRPECTDRS
" Sostion 61, Ths sMrs of the Coporaion shll ko governed by & Sosd of Diseciors
{hereinnftar ratorred o asdhe "Bosrd®), sabjedt i s rostriction it roccept as speaifoally sef forth
to tha somirary in the Byinws, the exemisc of xxy povats or sotions of the Board ehall require thy
tppeoval thtntai By & sujodty veis of the Donrd preatat ¢t & meating ar which # quotws of 1o lms
thaz two (23 Directors s progent. ‘The afflimetive vats ofeny two (23 Glrectoms ghell be nrectanry

fr all corporata Aativn Yequiring & vote ol ithe Mﬂmhmg.bmmﬂmixdmdquﬁm

8.13. Approvel of grusty, chatitnhie gifts, tanafery, and distribations by ha
Corperation to othey gufltics, = " .

§-1.3. Adoption off o wesegdment to the Aiiclos of reotporadon or the Bylmws,
#.1.3. Organiztio of 5 subsidiary o affillita by the Corporatian.

£.1.4. Approvel of sy vicrges, conentidation or sl or other betnsfir afalf ora
sphstontisd part OF the wenets of the Cotparadon, !

' i HRROLG216337

’ . 3 ARt SAEAILELS
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Saatlen 82, The iniial Bomrd of Tirentort sfll conaist offhs faljowing membersaphinted
by tha Member In nocordanes with this Sestinn wnd the Bylaws:

MNpms Adslersa

Themas Dlzem : 1540 Fouth Fedaral Fiphwmy, Sto. 915
Pompson Beash, FL 33082

Fipdrick Warien 1600 South Todoral Highwy, Ste, P18
Pegupino Beach, FL 35062

Eopnah D, Gonye ' * 1600 Sonth Faderel Highway!, Ste, D15
Potopand Beach, FL 33082

The Board of Directors shell be spootaied by the Member according the prmcedizes 5=t forth nthe
Pyiaws, Tho number of members nn the Hnad of Dipecicrs may s incrensed gr destcased Bom
Tine to thme by & vobt of the Board of Directorz in accordance with the Bylaws of the Corpamtien,
bt in mey event thoyo Ahall never be o thon tues (3) shsinbain on e Board of Directors.

AWTFICLE VI
&m
Sectign 7.1, Theswact addres and mlling addeces of she pringipel offica of iz corpomsinn
I the Soste of Ploddn s B '
) L4000 Somth Podersl Higiwsy
Byiie 315 ,
‘Pompann Beach, ¥ 350632
The Bossd may, from tirse to time, Tove its priccipsl offios in e State ol Florids to naathes
Plecs In this stats,

Bicfon B, The pagintersd agent and registered offico of the Creporetion ahalf ba:

Nams ) Addrog
Taoya L. Boorer, Sag. “who Tripy Sail P.A. .
111 5.E. & Street, 15 Flasr

Part Lavderdals, FT 33301

BOROG022 8337
Tk -4 ATh0z40 HETRTRO00T

HO5000L61373



JUL-01-2005 FRI 02:00 P TRIPP SCOTT,PA FAX NO.
o 1g/28/04 FRI 10:3% FAX 94& T€1 2aTk TRIDP ACOTT
ARTICLE X
AMENDAENT

9547618475 P,

BO5000161373

Dobs

BO4T0D216I3T

——

Secting O, Thmamlcxﬂfimﬁanwhswmﬂummmm

+ors provided by law.
ARTICLE X
BYLAWE

Boctinn (0.1, The Boxd of Divscters of his Corpomation shafl sdopt Dylvws for the
governrazrt of thiz Corporation which shall e mbondinnts only to the Aztiches of Incorporaticn xnd
the lews of the Undted States aod the Siate of Floddde, The Bylaws moy be amended Som tma to

. it By the Borrd of Dicectors. _
ABTECLE XY

Homifon 11.}. Thenema gpd addedsy of the ins#:pmmm!thh Corporation ars as folinwa:
. b,

Tanyn L. Bows, Esy. v o110 8.E. 8% Stveny, 15% Flaor
Fczt Lauderdals, FL. 33301,

IN WITHNESS WHIRROY, mmmmmrmwm:ma}uo:

Incnxpamﬂmﬁﬁsﬁ?“du}rqfﬁcm,ﬂéﬁ

INCORPORATOR:

RAA00D215237
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CERTIFICATE DESIGNATING FLACE OF BUSINESS OR DOMICILE
FOR m QERVIﬁ oF PRC!GESE 'WT"E‘HIN THIE BTATE,

I:spm-amu of Beetion 48091 and Soction 617.215631(3), Florids Stargtes, tha followiog in
submiited in compance vith sald Sections:

WOFT Foundation, k., deslring to mgmi;: wvder the lawx of the Stame aﬁfieridtwith its
prinsipal offics as intieated in the Civtifiears of Incorporntion, st 1600 Sauth Federal fighway,
Suita L5, Pompann Boueh, Pl 32062, appaints Trnys L. Bower, Feq, of Triph Scoll, 2.4, 110BE.
&% Swest, 157 floor, Fort Lauderdais, FL IBI0T 2% 22 wpent to aavept sorvice of procsss within this

Binlc,

ALKNOWLEDGMENT: )

Having besn rmrmed te acopt Scrviee of procsss far tho aboverikmed corparmtion, f the
ylaee drsijmated i this Swtificats, [ hereby aneant to ack in thix oupacity, #nd agrte to comply with
the provisiooe of sxid Sections relgive 1o Reeping apm]m!d offon

PEQISTERED ACENT:
Dl Scober 27, 2004 é’ y A Eé o
: “Teaya ¥ Bper I
EE 8
St
i
Do I
- % E 3
Swm
E e
P —
| ENAODONIEIIT
8 TaoTev: ALY
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CONSENT TO USE OF NAME

Upon the filing of the Articles of Merger of G FOUNDATION CORPORATION, a Florida
not-for-prefit corporation, with and into WOFT FOUNDATION, INC,, a Florids not-for-profit
corporation, ! Fredrick Warten, a Trustee of @ FOUNDATION CORPORATION, consent to allow
the name G FOUNDATION CORPORATION to beuged by WG.ET FOUNDATION, INC., which
will change its name to G FOUNDATION CORPORATION, for use as a domestic not-for- profit
corporation in Florida.

Dated: June 1, 2005

Name: Fredrick Wartan
Title: Trustee

In the presence of;

d Name:_ AL umn  rawgrdds

Printed Name; $77 g ;Qb{' s, é CW‘ 3\7 .

380523 $V1810.000% HOS000L61373
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