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December 30, 2005 K
FLORIDA DEPARTMENT OF STATE

REST BUDDTES INTERNATIONAL, Ing. _visienofComperaficns
100 SE 2ND STRERT

SUITE 2200

MIZMI, FL 33131U8

SUBJECT: BEST RUDDIES INTERNATIOMAL, INC.
REF: P37341

Wa raceived your electropically transmitted document. However, the
documant has not been filed. Please make the following correctlons and
rafax the completae dooument, including the electronlc flling cover sheet..

Page ocne aof the Articles of Merger -sixth pazagraph states that "the plan

of merger wag adopted by tha written copsent of the members of the merging
carporation' but page 4-Plan and Agreement of Mergez states “there. ara nc
members or members entitled to vote" for the merging entity. o =

If you have any guestiona concerning the £iling of your dozumant, please
call (850) 245-6307. . "

Annette Ramsey FAX aud. #: BOSQ00224B6E . .
Document Spacialist ILetter Nunmber: 205200074211 . e e

B.O BOX 6327 — Tallehasses, Flonida 32314
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ARTICLES OF MERGER Qﬁl;ééy‘iﬁ
OoF i, 2 O
BEST BUDDIES JOBS, INC, Tk
a Florida Not for Profit Corporation T, TR
INTO oy ,;-‘/:; . d&
BEST BUDDIES INTERNATIONAL, INC. wf*

a District of Columbia Not for Profit Corporation

The following articles of merger are submitted in accordance with the Florida Not
For Profit Corporation Act, pursuant to section 61.1105, Florida Statutes.

FIRET: The name and jurisdiction of the surviving cerporation is Best Buddies
International, Inc., a District of Calumbia Not for Profit Corporation. The document
number of the corporation is 890192.

SECOND: The name and jurisdiction of the merging corporation is Best Buddies
Jobs, Inc., a Florida Not for Profit Corporation. The document number of the
corporation is N84000001755. fod

THIRD: The Plan of Merger is attached.

FOURTH: The merger shall become effective on the date the Articles of Merger
are filed with the Florida Department of State, '

FIFTH:  The plan of merger was Tdopted by the w&r@? f the surviving
corporation on the i5th_ day of ADn 2005. The number of votes cast for
the merger was sufficient for approval and the vote for the plan was signed by all

the rm'?ers entitled to vote in respect thereof.
irectovs pe dieectons
SIXTH: The plan of merger was adopted by written consent of the Sramabovs of

the merging corporation and was executed in accordance with section 617.0701,
Florida Statutes,

NOW, THEREFORE the undﬂrmgned have caused thig Articles of Merger
to be executed on this [24h day of Decembs | 2005.

BEST BUDDIES INTERNATIONAL, INC.
& District of Columbia Not for Profit
corporation

By
Name:_COitihany K onives
Title: Founder, Cnosrpnon oot CEQ

H0500070:865 3
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BEST BUDDIES JOBS, INC.,
a Plorida Not for Profit corporation
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PLAN AND AGREEMENT OF MERGER
OF
BEST BUDDIES JOBS, INC.
a Florida Not for Profit Corporation
INTOD
BEST BUDDIES INTEENATIONAL, INC,
a District of Columbia Not for Profit Corporation

THIS P, AND AGREEMENT OF MERGER (“Agreement”) is entered into
ag of the 1% day of December, 2005 by and between Best Buddies Jobs, Inc., &
Florida Not for Profit corporstion fthe “Merging Entity”), and Best Buddies
International, Inec., a District of Columbia Not for Profit corporation (the "Surviving

Entity™.
WITNESSETH:

WHEREAS, the Merging Entity is a corporation duly organized and exiating
under the laws of the State of Florida;

WHEREAS, the Surviving Entity is a corparation duly organized and existing
under the laws of the Distriet of Columbia;

WHEREAS, the laws of the State of Florida permit a merger of a Florida Not
for Profit corporation with and into a District of Columbia Not for Profit
corporation; ’

WHEREAS, there are no members or members entitled to vote for the
Merging Entity;

WHEREAS, there are na members or memhers entitled to vote for the
Swrviving Entity;

WHEREAS, the Board of Directors of the Merging Entity deem it advisable

and in the best interest of the Merging Entity, that the Merging Entity merge with
and info the Surviving Entity pursuant to the Florida Statutes;

WHEREAS, the Board of Divectors of the Surviving Entity deem it advisable
and in the best interest of the Surviving Entity, that the Merging Entity merge with
and into the Surviving Entity pursuant to the District of Columbia Statutes;

WHEREAS, the Board of Directora of the Merging Entity and the Surviving
Entity have approved the terms and conditions of this Agreement;

H05000294865 3
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NOW, THEREFORE, in cansideration of the mutual covenants, agreoments,
provisioms, grants, warranties, and representations contained in this Agreement,
and in order to consummate this transaction described above, the Merging Entity
and the Surviving Bntity agree as follows:

1 The Merging Fntity and the Surviving Entity agree that the Merging
Entity shall be merged into the Surviving Entity, as a single Not for Profit
corporation, upon the terms and conditions of thia Agrevment, and that the
Surviving Eutity shall continue undey the iaws of the Distriet of Columbia as the
surviving corporation and they further 2gree as follows:

a. The purposes, the regiastered agent, and the address of the
registered office of the Surviving Entity shall be as appears in the Articles of
Incorporation cof the Surviving Entity as on file with the office of the Secretary of
State of the District of Columbia on the date of this Agreement. From and after the
Effective Date {(as definad below), and until further amended, alteyed, or reatated as
provided by law, the Articles of Incorporation separate and apart from- this
Agreement shall be and may be saparately certified as the Articles of Incorporation

of the Burviving Entivy.

k. The Bylaws of the Burviving Entity in effect on the effective
date, if any, shall be the Bylaws of the Surviving Entity until it shall be altered,
amended, or replaced or until new Bylaws are adopted as provided therein. '

, c. The officers and Board of Directors of the Burviving Entity shall
be the oﬂicers and Board of Direc;ors of the Surviving Entity on the Effective Date.

2. This Agresment was submitted to the Boaxd of Directors of the
Merging Entity and the Surviving Entity for their consent and approval, was
adopted and approved in accordence with the laws of the State of Florida and the
lawe of the District of Columbia, and this Agresment, the appropriate Articles of
Merger, and such other documents as are necessary to consaummate the merger
shall be signed, acknowledged, and filed pursuant to the laws of the State of Flarida

and District of Columbia,

3. The effective date for all purposes herein of the merger of the Merging
Entity with and into the Surviving Entity shall be the date that the Surviving
Entity files its Articles of Merger (the “Effective Date” of the mergey).

4. On the Effective Date, the transfer books of the Merging Entity shall
he cloaed.

A. Prior to and on the Effective Date, the Merging Entity and Surviving

Fintity shall take all action neceseary or appropriate in order to effoctuate the
merger. In case at any tims afisy the Effective Date the Surviving Entity shall

determine that any further conveyance, assignment or other document or any

2
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further action is necessary or desirable to vest in the Surviving Entity full title to
all properties, assets, rights, privileges and franchises of the Merging Eutity, the
officers and directors of the Merging Entity shall execute and deliver all
instruments and take all action the Surviving Entity may determine to be nscesaary
or desirable in order to vest in and confirm to the Surviving Entity title to and
posaesaion of all those properties, assets, privileges and franchises, and otherwise to

carry oui the purposes of this Agreement.

6. Omn and after the Effective Date, the Surviving Entity shall succeed to
and posaess, without further act or deed, all of the estate, rights, privileges, powars,
and franchisss, both public and private, and all of the property, real, personal, and
mixed, of the Merging Entity; all debts due to the Merging Entity of whatever
account shall be vested in the Surviving Entity; all claims, demands, property,
rights, privileges, powers, and franchises, of every other interast of either of the
antities shall be effectively the property of the Surviving Entity; the title to any
real estate vested by deed or otherwise vested in the Merging Entity shall not revert
or be in any way impaired, hy reason of the mergar, but shall be vested in the
Burviving Entity; all rights of creditors and all liens upon any property of either
entity shall be reserved unimpaired, limited in lien to the property affected by such
lien as of the effectiva date; all debts, liabilities, and duties of the Merging Fntity
shall thenceforth attach to the Surviving Entity and may be enforced against it to
the same extent as if such debts, liabilities, and duties had been incurred or

contracted by it.

7. The principal office of the Surviving Entity shall be 100 8.5, 2nd
Avenue, Miami, Fi, 88131. Lo

8. This Agreement emhodies the sntire agreement hetween the parties
with respeet to subject matter hereof. There have not been and there are no
agreemonts, covenants, representations or warranties hetween the parties other
than those expressly stated or expressly provided for in this Agreement.

0. Thia Agreement is made pursuant to and skall be construed under the
laws of the Staie of Florida and District of Columbia. It shall inure to the benefit of
and be hinding upon the Merging HEntity and the Bwrviving Entity and their
respective successors and assigns; nothing in this Agreement, expressed or implied,
is infended to confer upan any other person any rights or remedies upan or by
reason of this Agreement.

This Plan snd Agreement of Merger may be executed in one or more
counterparts, all of which together shall constitute the same document, and
facsimile signatures shall have the same effect as original signatures.

NOW, THEREFORE, the Merging Entity and Surviving Entity have signed
this Plan and Agreement of Merger on the date firat written above.
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BEST BUDDIES JOBS, INC.,
A Florida Not fox Profit corporation

By
Na

dwar . WY
Title: 1R e '

BEST BUDDIES INTERNATIONAL, INC.,
a District of Columbia Not for Profit

corporetiol

By:
Nadhe En% K. be‘uﬁ .._ \ ,
Title: [late ¥ £xigunive Offiem ‘
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