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ARTICLES OF MERGER

“‘:,T‘_
OF T g
-4 ""_:_47_"..*
GFLR, INC. 1
W
ENTITY DOCUMENT #: N17000003563 e

WITH AND INTO
REALTORS ASSOCIATION OF THE PALM BEACHES, INC,

ENTITY DOCUMENT #: 708888

Pursuant 1o Section 617.1108, Florida Statutes, GFLR, INC., a Flornida not for profit corporatios,
and REALTORS ASSOCIATION OF THE PALM BEACHES, INC., a Florida not for profit
corporation, adopt the tollowing Articles ot Merger.

PLAN OF MERGER

L ‘The Plan of Merger setting forth the terms and conditions of the merger of GFLR,
INC. {ihe "Merging Corporation™), Entity Document #: N17000005563 with and into REALTORS
ASSOCIATION QF THI: PALM BEACHES, INC. is attached 1o these Articles as Exhibit "A"
and is made a part hereof {the "Plan of Merger™).

2. The Board ot Dircctors of the parties adopted resolutions approving the Plan of
Merger and directing that the Plan of Merger be subinitted to a vote at a special meeting of the
respective membership of Realtors Association of the Palm Beaches, Inc. and Realtor Association
of Greater Fort Lauderdale, Inc.

ADOPTION OF PLAN
3. The Merging Corporation is a wholly owned subsidiary ol Realtor Association of
Greater Fort Lauderdale, Inc. which held a mecting of its members on May 25, 2017 at which time
a quorum was present and a vote approving the Plan of Merger was taken with a majority of votes
being cast in favor of the Plan of Merger, which number was sufficient for approval of the Plan of
Merger,



4, The Realtors Association of the Palm Beaches, Inc. held a meeting of its members
on May 25, 2017 at which time a quorum was present and a vote approving the Plan of Merger
was taken with a majority of voles being cast in favor of the Plan of Merger, which number was
sufficient for approval of the Plan of Merger.

5. Pursuant to the Plan of Merger, as of the Effective Date (as set forth below) the
members of the Realtors Association of the Palm Beaches, Inc. will become members of the
Realior Association of Greater Fort Lauderdale, Inc. Realtors Association of the Palm Beaches,
Inc., as the surviving corporation in this merger, will continue as a wholly owned subsidiary of the
Realtor Association of Greater Fort Lauderdale, Inc.

EFFECTIVE DATE

6. The merger as set forth herein shall be effective June 29, 2017.

IN WI'IHESS WHEREQF, the undersigned have caused these Articles of Merger to be signed
this 19 "™~day of June, 2017.

GFLR, INC,, a I'lorida not for profit
corporation

By: ' -

Name: Ronald Lenfien
Title: President

REALTORS ASSOCIATION OF THE
PALM BEACHES, INC., a IFlorida not for
prolit corporation

By:~ P/
Name: Jéhn Sﬁ\;/o'b/
# Titler Presiden

REALTOR ASSOCIATION OF GREATER
FORT LAUDERDALE, INC., a Florida not
for profit corporation

By:
Name: Ronald Lenn
Title: President




EXHIBIT "A"

Plan of Merger



PLAN OF MERGER
for the
REALTORS® Association of the Palm Buraches, inc,
unil l
GFLR, Ine.

FThis PLAN OF MERGER Ghe "Plan™) is by and between e REALTORNS
ASSOCIATION QF THE PALM BEACI 1S, fne, (CRAPI™), a Florida not-tor-profi corporitivn,

Beaches MLS, e, a Florida corporation (*Beaches™) which is a wholly-owned subsidiary of

RAPS, the REALTOR ASSOCIATION OF GREATER 1FORT LAUDERDALL, INC.,, & Morida
nal-ocprofil corporation (*GFLR" ar die *Parent Corporatien”™) and GFIR, Inc., a nol-for-pratit
corporation o ke furtned us w wholly-owned subsidiary ol GFLR ("Merger Sab™y, GFLR and
RAPS are aiso referred to hierein us the “Associations” and each, an “Association™),

WHEREAS, RAPE is a Florida not-for-profit corporation-qualifying under Section 501{v)(6)
of the Internal Revenue Code of 1986, as amended (“Code™), orginized and opuerated o provide

prolessional services Lo ity members in all mattery perinining 10 rent eslate, to promote thy interests of

the rend estate induslyy and veat estele professionals, and 10 promote the standards of conduet ol Ui
MNutiong) Associntion of Realturs@ {"NAR™: und

WHEREAS. GFLR is a Forids not-for-profit corporation quulitying under Section S01(c)6) of

the Code, organized and operated to provide professional services 1o its memabers in wll matiers
pertainiog 1o real esiule, W promoie the interests real estaleimdustry and real estate professionals, aml
W promoeie the stundards ol conduct of NAR: and

WHEREAS, (he Board of Directors of RAFR. and the Board ol Directors of GFLR Jive
delenmined that itis i 1he hest business interests of RAPB wnd GFILR, respeetively, und their respective
members, and that the purpeacs and missions ¢f bath RAPE wid GELR con be gecomphished more
efficiently and mare effectivety, il the businesses ol cach o RAPB und GIFLR e combined inta and
operated from one corporalion; and

WHERKAS, in furtherance of such combination, the Bowrds of Divectors af GFLR and RAPYS
have cach adopted this Plan und approved the merger of Merger Sub inta RAPE i accordanee with
the s and cenditions see lorth herein and in accordance witls Chapter 617, Florida Statutes
{"Merper™), with RAPD being the surviving subsidiary corporation ("Surviving Subsidiary™): and

WHEREAS, as o resuit of the Merger, (i) the Surviving Subsidiary will be-a whotly-owned
subsidiovy of the Paent Corporstion (i) the membership of RAPD immediately priar (o the
consumimalion of the Merger shall receive memberships in he Pasent Commorstion (3id) Deaches will
b a wholly-owned subsidiary of the Surviving Subsidinry.

WHEREAS, 1he Parent Comporation will centinue to be organized and operated to provide
prolessional services 1o fts tnemberd In all matters pertaining o real estaie, promole e interests of
the resd estate indusiry and real estate professionals, and ' promote the standards of conduet ol NAR,
with an increased membership within the combined geographical aeas of RAPL and GFLR,

NOW, THEREFORIE, in consideration of.the muiual covenunts and subject o the terms
1
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and conditions set {orth below, the parties hereto agree as follows:

1. MERGLER Al the Effective Date (as delined below), Merger Sub shall be inerged with
and into RAPE, whereupon the separnte existence of Merger Sub as a separsic corporation
will cease and RAPB will be the Surviving Subsidiary, RAPT will continne its existence as a
subsidiary of the Parent Corporation under such name as-mutually agrecd upon. As scon as
practicable ufler sutisfaction or waiver of the conditions to obligations of the pariics ©
consummale’ the Merger, inctuding e approval by the members ol RAPE, GFLIC and by
NAR, cach of Merger Sub and RAPD shalf like urticles of merger ¢ Anticles of Merger™) in
accordenee with Chaprer 617, Florida Statutes, and make ol other filings or recordings and
take ail alher action required by appliceble law and this Plan in conneciion with the Merger,
Henches will initially remain as a wholly-owned subsidisry of the Surviving Subsidiry,

APPFROVALS.  The Plan has been duly approved und adopied by the Boards of Direciors
el the RAPE wnd GIEI and will be submitied te the memberslip ol RAPE and GFLR Tor
thetr upproval and sdoplion ata date {o be determined. No Jurther member aclion will be
required with yespest 1o any fiure corperale aclion involving the Surviving Subsidisry or
Beaches, s both will thereafier he and funclion as o whollv-owned subsidinries following the
aerger und neither will ave uny members,

3

i DUE DILIGENCE REVIEWS, tt s conlemplated that due Jdiligence and ducument
preparstion shall have heen accomplished and satistied within 30 days o1 membership
appruval uf the Plait or as soon therealier us is reasonably practicable.  Un such dale, ¢ach
Association shall sign a Merger Apreement outlining the terms ind conditians of the Merper.

4. CLOSING, EFFECTIVE DATE,  The Merger shalt be effective ay such time as the Articles
of Merger are July bled-in accordance with Chapter 617, Florida Siatutes, or such Fater Ume as
ts specitivd in the Articles.of Merger ('Effective Date”),

S, NAME; FISCAL YEAR, Subject to NAK approval. it is infended that ps soun as s
administrtively possible (concurently with or following the Effective Date), the Parent
Corporalion's nmme will he changed 10 “Reallors®, ol the Palm Buaches and Greater Fort
Lavderdale, 1ne.™ (horefnatior referred 10 s the “Surviving Association”}. The fiscal year of
the Surviving Association will continue to be a September 30 yeur cud.

.'_,\

ARTICLES OF INCORPORATION AND BYLEAWS, The Avticles of lncorporation and the
Bylaws of the Surviving Assaciation shall be amended as of the Cilective Date 1o restate ihe
territoviud jurisciction ol"the Surviving Association as & member of NAR, along with any uther
chunges deemed advisable for the combination of the Associutions.

7. MEIMBERSHIP. As of the Effzctive Date, all of the active members in pood standing of
RAPD shall become members ol the Swviving Association by virtue ol the Meryer and withoat
uny netion on the part of the membery thereo! and at the same membership elassification hat
they currently hold. All members of GFLR shall remuain as members of the Surviving
Association und at the sume memhership elassification that they currently hold.

8.. GOVERNING 8OARDS, Prinr.1o the Fffective Date, the officars und directors of e
respective pasties shall continue 10 serve in-their respective capacitivs. As ol the Effeclive Date, the
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9.

oflicers and directors of the Surviving Association shat} be as set forth on 13xhibit A 1o this Plan,

COVENANTS.  Subseguent o the approval and excewtion of this Plan by the Associations
and until and including the-Bffective Date; GFLR and RAPH agree that:

() The business ol the Associntions will be conducted in the ordinary and usuat course:

{b) The Associations shall not: (1) emend their Articles of Incomoration; or (i) change,
combine or reclassify the memberships of members of their respective Assaciation
inconsistent with its Bylaws in existence at the lime of signing this Plan.

{c) No party 1o this Plan shall: declare, set aside or make undisclosed disutbution of any
property withoul first disclosing such sction tw the other party and untess apreed o by the
parties in wriling. '

{d) Huch party shall use its best offorts to preserve intact the business orpanization (16 keep

availuble (the services ol its current officers and key employces), and 1o preserve the goadwill

of thuse having business relationships with themn,

ey Cachparty agrees o prompty nolify the other party at any tune prioe 1w the Lffective Dute

2 represeatation of warranty. if any, provided to the ther party in writing becuimes ninlerialiy
iaceuraie or no fonger frue,

ABANDONMENT OF MERGER,  Thix Plan way be terminated and. the Merper
abundoned at any lime before the Gifective Date upon the mujority vote of the Bowd of
Directors of either Association.

COSTS AND EXPENSES.  Euch Assoviation shall bear its own costs and expenses
{(including accounting, logal and other proafessional fees and expenses) incurred in conneetion
wilh this Plan-und the transuctions contemplaled hereby.
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IN WITNESS WHEREOQT, cach of the Associations jogether with Beaches MLS, Inc,

has caused this Plen (o be cxecuted on its behalf by its duly authorized officers, as ol the dates
below.

EPALM BEACIHES, Inc.

il USSR b 1 % /
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REALTOR ASSOQCIATION OF G

President: 2—«,4/

. Dae S I5-77
L. L, Date &;fﬁ;{‘:‘"?

Corparate Sceeretary:
BEACHES MLS, juv,

President:

Late A o

~ Date __5/25/2
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JOINDER

GFLR, INC., a wholly-owned subsidiary of REALTOR® ASSOCIATION OF
GREATER FORT LAUDERDALE, INC,, hereby joins in and adepts the foregoing Plan of
Merger as of May 25,2017,

GFLR, INC,, a Florida not for profit corporation

Name: Ronald Lenn)'x(
Title: President




EXHIBIT A

Governance and Leadership
(on file with the records of the Associations)




