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ARTICLES OF MERGER

(Not for Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Not For Profit Corporation
Act, pursuant to section 617.1103, Florida Stanunes.

* First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction ocume ber
(If known/ wpplicable)
The Rosenberg Foundaticn, Inc. Florida NO[@ 0{&(302
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction cument Number
(1f know/ applicable)
' The Rosenberg Foundation, inc. Florida pO00 0001203
THe Rosenberg Foundation Seuth Carolina : g 2 _
, —=—5 .
== = N
22 o
e -
= i1l
- e O
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oM ™
Third: The Plan of Merger is attached, il

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Deparmment of Stats

OR / {

{Enter a specific date. NOTE: An effective date cannot be prior 1o the date of Sling or mors than
90 days after merger fle date).

(Attach additional sheets if necassary)

06000135508 3
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ifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLETE ONLY ONE SECTION)

The plan of merger was adopted by the members of the surviving corporation on
The number of votes cast for the merger was sufficient for approval and the vote for the plan was as follows:
FOR AGAINST

SECTION T ]
(CHECK IF APPLICABLE) [_]  The plan or merger was adopted by written consent of the members and
executed in accordance with sectlon £17.0701, Florida Statutes.

SECTION I fw

There are no members ar members entitled ta vote on the plan of merger.
The plan of merger was adopted by the board of directors on _Febnuary J€. 2008 . The number of directors in
office was three (3) . The vote for the plan was as follows: three (3) FOR zero (0). -

AGAINST

Sixth; ADOPTION OF MERGER BY MERGING CORPORATION(s)
(COMPLETE ONLY ONE SECTION)

o\

SECTION 1

The plan of merger was adopted by the members of the merging corporation(s) on "

. The number of votes cast for the merger was sufficient for appmval a.nd thc vote
for the plan was as follows: FOR AGAINST

SECTION I o
(CHECK IF APFLICABLE) J The plan or merger was adopted by written consent of the members and
sxccuted in accordance with secton 617.0701, Florida Statstes,

SECTION 11

There are no members or members entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directars on _Pebruary (Y. 2006, The ninber of directors in
office wag three (3) . The vate for the plan was as follows: {hree [3)  POR zero (0)
AGAINST

HO060001355¢08
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Tvped or Printed Name of Individus! & Tin~

The Rosenberg Foundation, Inc.

Gerald Rosenberg, Director & Pras,

Tha Rosenberg Foundation

o A Gerald Rosenberg, Diracior & Pres

I n CD
O

e =

i S i) ""i‘l
=m

m_,:» — Por—
n= ov |
=<

',“"n o=

o oo O
D.—«] -n

onl up ™o

H06000135508 3

5/

7




FILE No.764 05-19 '06 14:07  [D:CSC TALLAHASSEE FAX:850 558 1575 PAGE 6/ 7
RO06000135508 3

PLAN OF MERGER

-’

THIS PLAN OF MERGER is made this | day of February, 2006, by and between The
Rosenberg Foundation, a not-for profit corporation formed and existing under the laws of the.
State of South Carolina (hereinafter referrad to as the *Merging Corporation™) and The
Rosanberg Foundation, Inc., not-for-profit a corporation organized and existing under the laws
of the State of Florida (hereinafter referred to as the “Corporation™).

WHEREAS, the Board of Directors of the Corperation and the Board of of the Merging
Carporation deem it advisable and genarally In the best interasts of the respective parties that
the parties effect a merger (the "Merger™) pursuant to the applicable corporate laws, with the
Corporation being the surviving enlity.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
herein contained, and of the mutual benefits beretyy provided, the sufficiency of which is hereby
acknowledged, it is agreed by and between the parties hereto as follows:

1. Marger. At the Effective Time (as defined In Section 5 hereof), Merging Corporation will
be merged with and into the Corporation in a statutory merger pursuant to this Agreement ancg
Plan of Merger and in accardance with applicable provisions of Florida and Sauth Carolina law.,

2. Effact of Merger. At the Effective time, (a) the separate existence of the Marging
Corporation shall cease and the Merging Corporation shall be marged with and into the
surviving Corparation and the surviving Corporation, & Florida corperation, will be the surviving
entity pursuant to the terms of the Articles of Merger; (b) the Certificate of Incorporation and
Bylaws of the surviving Cerporation, as in effect Immedgiately prior to the Effective Time, shall.ba
the Certificata of Incarporation and Bylaws of the surviving entity until duly amanded:.in
accardance with their terms and applicable law; {c) the Board of Directors of the Merging
Corpoeration shall be the Board of Directors of the surviving Corporation as the surviving entity;
(d) &nd the Merger shall have all of the effects provided by applicable law. . .

3 Filing. The Corporatian shall promptly cause Articles of Merger in form and substance
satisfactory to each party hereto and its respective counsel 1o be executed and filed with the
office of the Secratary of Stale of the State of Florida, and the Corporaticn and Merging
Corporation shall promptly cause Articles of Marger in forn and substance satisfactory to each
party hereto and its respective counsel to be executed and filed with the office of the Secratary’
of State of the State of South Carclina. . .

4. Conduct of the Merging Corgo_ratinn and the Corparation. Untll the Effective Time each

of Merging Corporation and the surviving Corporation shall continue to canduct its business
without material change and shall not make any distribution or other dispesition of assats,
capital or surplus, excapt in the ordinary course of business or with the consent of the other.

5. Effective Time. The marger shall he effective immediately upan filing of the papers with
the Secretary of State of the State of Florida and the Secretary of State of the State of South
Carciina {the "Effactive Tima").

8. Rights and Liabillties of Merging Carporation. At and afier the Effactiva Tima, without
further act or deed, all of the rights, privileges and powers, and ali of the property, real, personal
and mixed of, and all debts due to Merging Comoration, as well as all of the things and causes
af action beionging to Merging Corparation shall be the property of the surviving Carporation as
they were tha praperty of Marging Corporation, and the title to any real estate vested by deed or
otherwisa in Marging Corporation shall not ravert or be in any way impaired by reasaon of the
Merger, ali rights of creditors and ail liens upon any property of any of the parties hereto shall
be preserved unimpaired, and all debts, llabillties, and duties of the respective parties hereto

—_—1
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shall thenceforth attach to the surviving Corpeoration and may be snforced against it to the same
extent as if such debts, liabilities, and dutiss had been incurred or contracted by it.

7. Further Assurancas. If, at any tme after tha Effedtive Time, tha surviving Corporation
shail consider or be advised that any further deeds, assignments or assurances in law or any
other actions are necessary, desirable or proper to vest, parfect or confirn of record or
otherwise, in it, the litle to any property or rights of Merging Corporation and the surviving
Corporation acquired or to be acquired by reason of, or as a result of, the Merger, Merging
Corporation and the Corporation agree that such entities and their proper officers and directors
shall execute and deliver all such proper deeds, assignments and assurances in law and do all
things necessary, desirable or praper te vest, perfest or confirm title to such property or rights in
the Corporation and otherwise to carry out the purpose of this Agreement and Plan of Merger,
and that the praper officars and directors of the Corporation are fully authorized and directed in
the name of the Merging Corporation and the Corporation or othewvlse to take any and all such

ections.

8. Geoverning_Law. This Agreement and Plan of Merger shall be governed by, and
construed in accordance with, the laws of the State of Florida, without regard to any applicable

conflicts of law.

9. ‘Gounterpant Execulign. This Agreemant and Plan of Margar may be executad in
counterparts, all of which shail be considered one and the same agreement anc shall become
effective when one or more counierparts nave been slgned by each party and dellvered to the
other party, it baing understood that both parties need not sign the same counterpart.

GADOC\CORN TRIVOINA\I Y1227 DOG
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