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ARTICLES OF MERGER
- - . . :. ‘

The following Articles of Merger are submitted in a.ccordancc wuh lhe Florida T\ot -
for Profit Corporauon Act, pursuant to section 617.1 105 of the Florida Statutes.

ART ICLE

Thc name of the surviving corporation is Jewish Federation of Jacksonville, Inc., a
Florida not t'or profit corporation. The documertt rumber of the surviving corporation is 739904,

ARTICLE T

- The name of the merging cdrpomhon is Jewish Communizy Foundation of Northeast -
Florida, Inc., a Florida not for profit corporation. The document number of the merging corparation
is N95000004210.

ARTICLE I
The mergmf'sha]i become cffective as of the end of the day on December 31, 2017,
ART! LY

The Plan and Agreement of Mcrger, as adopted pursuant to Artictes V and V1 herein,
is attached.

ARTICLE V

There are no members of the surviving corporation entitled 10 vote on the Plan and

- - Agreement of Merger. The Plan and Agreement of Merger was adopted by the board of directors of

the surviving corporation on December 14, 2017. The number of dircclors in office at the time of

- adoption was 48. The vate for the plan was as follows: 34 FOR and 0 AGAINST.

ARTICLE V1

There are no members of the merging corporation entitled to votc on the Plan and
Agreement of Merger. The Plan and Agreement of Merger was adopted by thie board of directors of

. 'the merging corporation on December 18. 2017. The number of directora in office at the time of
~ adoption was 24. The vate for the plan was as follows: 18 FOR and ¢ AGAINST.

Michacl N. Schpokicr, Esq.
Florida Bar No. | 66929
Anahacher & Schneider, P.A.

-+ S150 Belfory Road, Bwlding 100

Tacksorille, FL 32254

" (904) 296-0100
- 1 H3IR.1000
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VAND AGREEMENT OF GER
This Agreement of Merger (“Agreement”) dated the 27" day of December, 2017 by and berween
the Jewish Federation of Jacksonville, Inc., a Florida corporation ("Federation") and the Jewish
Commumty Foundation of Nonheast Florida, Inc., a Florida corpora'uon {"Foundation™). '

RECITALS

A. The Federation is & corporation duly organized and existing under the laws of
Lhc State of Florida. .

B. The Foundation is a corporation duly organized ancl existing under the laws

of the State of Florida.

. C. The Federation.and the Foundation have .agreed that the Foundation shall -
_merge into the Fr.‘deranon upon the terms and conditions and in the manner set forth in this

Agreement and in accordance with the applicabie laws of the State of Florida,

NOW, THEREFORE, in consideration of the musual covenants, agreoments,
provisions, grants, warrantics and representations contained in this Agreement and in order to
consummate the transactions described above, the Federation and the Foundation, the constituent
corporations 10 this Agreement, agree as follows:

1. The Federation and the Fourxlation agree that the Foundation shall be merged
into the Federation, as a single corporation, upon the terms and conditions of this Agree*nent and
that .the Federation shall continue under the laws of the State of Florida as the surviving

~ corporation (the "Surviving Corporation™), and they further agrees as follows:

a. The purposcs. the regisiered agent, the address of the registered office,

. and the number of directors of the Surviving Carporation shall be 28 appears in the Articles of
. Incorperation of the Federation as on file with the office of the Secretary .of State on the date of -

this-Agrecement. The terms and provisions of the Articles of Incorporation are incorporated into
~ this Agreement. From and after the effective date and until further amended, altered or restated

as provided by law, the Articles of Incorporation separate and apart frdm this Agreernent shall be

. and may be separately certified as the Articles of Incorporation of the * Surviving Corporation.

b. The Bylaws of the Surviving Corporation in eftect on the effective

" date shall be the Bylaws of the Federation until they shall be allered, amended or repeaied or until
. new Bylaws are adopted as provided in them.

¢. The persons who upon the effective date of the merger shall constitute

the Board of Directors of the Surviving Corporation shall be the persons constituting the Board of
. Directors of the Federation on the effective date. If on the effective date of the merger any

vacancy exisis on the Board of Directors of the Surviving Corporation, that vacancy may be filied

* in the manner provided in the Bylaws of the Surviving Carporation.

[70318.100a
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) d. The persons who upon the effective date of the merger shall constitute
. the officers of the Surviving Corporation shall be the persons constitution the officers of the
‘Federation on the effective date.

2. This Agreement was submilted to the Board of Directors of the Federation

" and the Foundation (the "Constituent Corporations") for their consent and approval in accordance

with §617.1103 of the Florida Not For Profit Corporation Act on December 14, 2017 and
December 18, 2017, respectively and was adopted and approved in accordance with the laws of
the State of Florida. As promptly as practicable, the fact that this Agreement has been adopted
and approved as above provided shall be certified by their respective secretaries, and this
Agreement and appropriate articles of merger shall be signed, acknowledged and filed pursuant to
the laws of the State of Florida. The merger of the Foundation into the Tederation shal! become
effective as of the end of the day on December 31, 2017. The date on which the merger of the
Foundation into the Federation becomes effective is called in this instrument the "effective date"
" of the merger.

PAGE.

&/

3. When this Agrcc{nﬁlt shall have been approved, signed, and filed, the

separate existence of the Foundation shall cease and the Foundation shall be merged into the
Surviving Corporation in accordance with this Agreement. and the Surviving Corporation shall
continue unaffected and unimpaired by the merger and shall possess ail of the rights, privileges,
powers, franchises, patents, trademarks, licenses and registrations, both of a public and private
~ _ nature, and shall be subject to all the restrictions, disabilities and duties of each of the Constituent
. Corporations; and all property, real, personal and mixed, and all debts due to either of the
Constituent Corporations on whatever account shall be vested in the Surviving Corporation: and
all property, rights, privileges, powers, franchises, patens, rademarks, licenses and registrations
. and ecvery .other interest thercafter shall be as effectunlly the property of the Surviving
- : Corporation as they were of the respective Constituent Corporations; and the title to any real
estate, whether vested by deed or otherwise in either of the Constituent Corporations under the
laws of the State of Florida, or any other state where real estate may be located, shall not revert or
in any way be impaired by reason of the merger, provided that ali rights of creditors and all liens

* on the property of any of the Constituent Corporations shall be preserved unimpaired; and all -

debts, liabilities, and duties of the Constituent Corporations shall then attach to the Surviving
- Corporation and may be cnforced against it to the same extent as if those debts, liabilities and
duties had been incurred or contracted by it.

. 4. The Federation and the Foundation shall each take all appropriate corporate
-action- to comply with the applicable laws of the State of Flarida in connection with the
contemplated merger. In connection with the foregoing, the Federation expressly agrees and
acknowledges that each Constituent Comporation holds certain assets that constitute (a) an
“endowment fund” (a3 defined in the Florida Uniform Prudent Management of Institutiona)
Funds Act, Florida Statutes 617.2104, et scq. [“UPMIFA"]) and/or (b) o “donor advised fund” (ns
defined in lntfernal Revue Code Section 4966(d)(2) [the *'‘Code”]) and-the Federation docs and, as
the Surviving Corporation hereunder, shall hercafter function as an “institution™ (as defined in
. UPMIFA) holding endowment funds and a “sponsoring organization™ (as defined in the Code)
- with respectito donor advised funds; and the Federation thercfore expressly warrants and
- covenants that it does and shail comply with any such “gift instruments™ {as defined in UPMIFA).
or other agrefgments' governing such funds, the UPMIT A, the Code and all other applicable laws
- in connection:with such funds.
1703381008 | - '
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_ 5. Prior to and from and after the effective date the Constituent Corporations
shall 1ake all action necessary or appropriate in order to effectuate the merger. In case at any timé
after the effective date the Surviving Corporation shall determine that any further conveyance,
agsignment or other document or any further action is necessary or desirable to vest in the
Surviving Corparation full title to all propertics, assets, rights, privileges and franchises of the
Foundation, the officers and directors of the Constituent Corporations shall execute and deliver
all instruments and take all action the Surviving Corporation may determine to be necessary or

~ desirable in order to vest ir: and confirm to the Surviving Corporation title to and possession of all

those properties, assets, privileges and franchises, and otherwise to carry out the purposes of this

6. The Foundation reprosents and wamrants to and agrees with the Federation as
follows:

a. The Foundation is a not for profit corporation duly organized, validly
existing.and in good standing under the laws of the State of Florida, and has full colporate power
and authority to carry on its business as it is now being conducted and to own and icase property,

- and is duly qualified or authorized to do business and is in good standing in each jurisdiction in

which the character and location of the propenics owned or leased by it or'the nature of the
business transacted by it makes those qualifications or authorizations necessary. The Foundation
is not presently being challenged as to its nght to do husiness as presently conducted in any
jurisdiction. The copies of the Articles of Incorporation, as amended 10 date, and the Bylaws, as
amended to date, of the Foundation previously delivered to the Federntion arc true, comrect ‘and
complete copics as now in ful) force and effect. No provision of those instruments, nor any other

. instrument to which the Foundation is subject, prohibits. limits or otherwise affects the right,

power and authority of the Foundation (0 enter into this agreement or to cause the consummation
of the merger,

b. The Foundation presently has no subsidiaries.

¢. " The execution, deliver and performance of this agreement has been
fully and effectively authorized by the Board of Directors of the Foundation under §617.1103 of

" .the Florida Not For Profit Corporation Act,

d. The Foundation has delivered to the Federation the audited balance

- sheet of the Foundation as of June 30, 2016 and the audited statement of opcrations of the
Foundation for the fiscal vear ended June 30, 2016, with related notes and schedules. These

financial statements. including the related notes and scheduics, fairly present, in accordance with
generally accepted accounting principles applied on a consistent basis, the finaneial position of
the Foundation ‘as of the date of the balance shect and the results of the operations of the

. Foundation for the period covered by the statement of operations. The Foundation has no
liabilities or obligations whatsoever, liquidated or unliquidated, actual or contingent; that are not
- disclosed 'in the balance sheet (including retated notes and schedules) or in this agreement, other

than lisbilities or obligations incurred or arising since June 30, 2016 in the ordinary course of
business of the Foundation, none of which individualiy or in the aggregate has resulted in an

~adverse change in the business or financial position of the Foundation, and ths balance sheet and
. statement. of operations disclose all liabilities, contingent or otherwise. that might be or become a

charge against the assets or properties of the Foundation.
1 103381000
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: e. The Foundation is not, and by the execution and performance of this
agreement by the Foundation will not be in breach of any term or provision of or in default under,
and no cvent has occurred that with the lapse of time or action by a third party could result in a
default -under any outstanding indenture, mortgage, contract or sgreement to which the

" Foundation is a party or to which the Foundation may be subject or under any provision of its

Articles of Incorporation or Bylaws, or violate any order, mjunction, decree, statutc, rule or
regulation applicable to the Foundation or any of its properties or assets. '

f. The Foundation owns good and merchantable title free and clear of
any liens, cucumbrances, options, charges of assessmenis 10 all of its propertics and other assets

“used in connection with-its business, including, but not limited to, those reflected in the balance

sheet ns of Junc 30, 2016 referred 1o in Subparagraph d of this Paragraph 6 or reflected in the lists
or descriptions referred to in Subparagraph | of this Paragraph 6, except: (1) personal property

.disposed of since June 30, 2016 in the ordinary course of business; (2) liens sct forth on the

bai_ancc shect or in i notes or in this agreement; (3) }lens in connection with leascholders ar
statutory -liens {including licns for taxes not yet due and payable).not yet delinguent; and (4)
minor defects and irreguiarities in the title of any real property, and encumbrances relating to any

- real property, that do not detract materially from the value and marketahility of the property or

impair the use of the property for the purpose for which it is held by the Foundation or otherwisc
impair the business operation of the Foundation. All -those assets and properties are’ in good
working ordér and condition (normal wear and tesr excepted) and in a state of good operating

.. efficiency. The Foundation carries such insurance, including product liability insursnce, with

reputable. insurers in respect of its propertics and business as is customary for similar businesses
and as is adequate for the business conducted by the Foundation. The Foundation has received no
notice of and is not in violation of any applicable zoning regulation, heatth or safety regulation,
ordinance or other federal, statc or local law, order, regulation or requirement relating to jts

' “operations, products or its owned or lcased properties.

: g. There are no known investigadons, actions, suits, claims or
proceedings pending, or known to be threatened. against the Foundation, in law or in equity,
administrative or otherwise, or before any federal, state, municipal or other governmental agency.
domestic or foreign. The Foundation is not in default with respect to, nor in violation of, any

" ‘regulation, order or decree of any court or of any governmental agency or instrurnentally.

h.  The Foundation is not presently being challenged for infringements
of patents, patent rights or Kcenses, trademarks or trade namcs, or copyrights or copyright
registrations, nor is the Foundation in any known conflict with the rights of others with respeci to

" patents, patent rights or licenses. trademarks. trade names or copyrights.

i. Except as otherwise contemplated by this agreement, the Foundation

has not: (1) entered into any transaction owiside the ordinary course of business, or suffered any
- material adverse change in its financiel position, assets, liabiiities or business; (2) made any loans
. or advances or payments of any kind 10 any person, except {a) payments made in the ordinary

course of business, (b) payments of amounts due on indebtedness currently incurred in the

- ordinary course of business or in respect of indebtedness reflected in the balance sheet referred to
* in Subparagraph d of this Paragraph 6; (3) mortgaged or pledged eny of its assets or properties or
incurred any indebtedness, for money borrowed or otherwise, or other liabilities. contingent or

otherwige, other than liabilities incurred in the ordinary course of business; (4) sold, exchanged or

C1IN33R.100a
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otherwise disposed of any of itg capital assets, except in the ordinary course of business: or (3)
increased the salaries of its officers, directors or employecs (making over $100,000.00 per
aiinum) or paid any bonus or other conipensation, directly or indirectly, to its officers, directors or -
employees, other than salaries, wages and commissions at the rates being paid on June 30, 2016.

- j- The Foundation has delivercd to the Federation lists and descriptions,
identified in writing, which it certifies to be correct in all material respects, of the fallowing:

: (1) All real property owned, leased or otherwise used or
occupied by the Foundation; '

. » {(2) All United States and foreign patenl, trademark and trade

' name registrations, unexpired as of this date, all United States aud foreign applications pending

- on this date for any patent, trademark, trade name or copyright registrations and all rademarks

and trode names in usc on this date by the Foundation, and all licenses granted by or 10 the

-....Foundation, and. all other material agreements to which the Foundation is a party, which are in

force as of this date and relate in whole or in part of any items of the categories mentioned in this

subparagraph, or related -to inventions, discoveries, improvcments, processes, formulas,

proprietary rights, trade secrets, ideas or other know-how, whether owned by the: Foundation or
otherwise; ' :

(3) All presently existing countracts and commiiments (including

. mortgages, icases, deeds of trust. loan and credit agreements, employment contracts or deferred

cémpcmaziou, pension, profit-sharing or retirement plans, -and contracts or commitmenis for the

purchase or salc of producis or services) imposing any obligation on the Foundation or to which
any of its properties is subject; ‘

. (4) Al .policies of insurance in force with respect to the
. .Foundation including, without restricting the generality of the forcgoing, those covering its
- officers, properties, building, machinery, equipment, furniture, fixtures, products and opcrations;

_ (5) The names of. and salary paid in the fiscal vears ended June
30, 2017 and June 30, 2016, respectively, ta all of the officers, directors and emplovees of the
- Foundation, whose aggregste compensation during those periods excecded $100,000.00;

, {6) The names of any pensioned employees of the Foundation
. whose pensions are unfunded and are not paid pursuant 1o any formalized pension arangements,
" with their ages.and their current annval unfunded rates:

: {7) The name of each bank in which the Foundation has an
. ‘account or safe deposit box and the names of all persons authorized to draw on or have access to
" them, and . :

_ ' (8) The names of all persons, if any, holding a power of attorney
from the Foundation. .

' 170338.100
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k. All negotiations relative to this agreement and the transactions
contemplated by it have been carried on by the Foundation directly with the Federation without
the intervention of any person in a manner that gives rise to any valid claim against anv of the
parties to this agreement for a brokerage or similar commission.

_ 1. The Foundation has filed all United States, foreign, state, county, local
and other tax and duty returns and reports required to be filed and has paid all income, franchise,
property, sales, employment, ad valorem and other taxes and duties required to be paid in respect

. of the periods covered by those returng, and has set up rcasonable and adequate reserves, which

"are reflected in the financial s:atements referred to in Subparagraph d of this Paragraph 6 for the
payment of all taxes or duties required 1o be paid or anticipated to be required to be paid in
respect-of the periods subsequent to-the last of those periods cavered by the returns and prior to
the effective date. The Foundation is not delinquent in the payment of any taxes or dutics, and
the Foundation has not requested any extension of time within which to file any tax return which
retun has not since been filed. No deficiencies for any cluties, taxes, assessmenis Or
- goveramental charges have been threatencd, asserted or assessed against the Foundation,

7. The Federation represents and warranis (o and agrees with the Foundation as
follows:

: a. The Fedcration is & not for profit corporation duly organized, validly
existing and in good standing under the laws of the Stale of Florida, and has full corporate power
and authority to carry on its busitiess as it is now being conducted and to own and lease property,
and is duly qualified or authorized 1o do business and is in good standing . in each jurisdiction in
which the character and location of the properiics owned or Jeased by it or the nature of the
business transacted by it makes thosc qualifications o authorizations necessary. The Federation
is not presently being challenged as (o its right to do busincss as presently conducted in any
jurisdiction. The copies of the Articles of Incorpomtion, as amendcd to date, and the Bylaws, as
amended to date, of the Federation previously delivered to the Foundation are true, correct and
complete copics as now in full force snd effect. No provision of those instruments, nor any other
instrument to which the Federation is subject, prohibits, limits or otherwise affects the right,
power and authority of the Federation to enter into this agreement or to cause the consummation
of the merge:r.

b. The Federation is not,.and by the execution and performance of this
agreement will not be, in breach of any term or provision of or in default under, and no event has
occurred that with the lapse of time or action by a third party could result in a default under any
outstanding indenture, contract or agreement to which it is a party or to which it may be subject,
or under any provision of its Certifieate of Incorporation or Bylaws, except for possible defaults
‘that individually or in the aggregate would not have any material adverse effect on the business of
~ the Federation, '

. ¢. The execution, delivery and perfonnance of this Agrecment by the
- President of the Federation have been fully and effectively authorized by the Board of Directors
- of the Federation.

" 1703391000
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d. The ncgotiations relative o this agreement and the iransactions
contemplated by it have been carricd on by the Federation directly with the Foundation, without
the intervention of any person in & manner that gives rise to any valid claim against any of the
partics for a brakerape or similar commission,

, e. The Federation has deiivered to the Foundstion the audited balance
sheet of the Federation as of June 20, 2016 and the sudited statement of operations of the
Federation for the fiscal years ended June 30, 2014, June 30, 2015 and June 30, 2016, with related
notcs end schedules. These financial statements, including the relatod notes and schedules, fairly
present, in accordance with generally accepted accounting principles applied on a consistent
basis, the financial position of the Federation as of the date of the balance sheet and the results of
the operations of the Federation for the period covered by the statement of operations. The
Federation has no liabilities or obligations whatsoever, liquidated or unliquidated, actual or
contingent, that are not disclosed in the balance sheet {(including related noles and schedules) or in

. this agreement, other than liabilities or obligations incurred or arising since June 30, 2016 in the

.+ . ordinary course of business af the. Federation, none of which jodividually or in the aggregsic has . ...
resulted in an adverse change in the business or financial position of the Federation, and the
balance sheet and statement of opcrations disclose all liabilities, contingent or otherwise, that
might be or become a charge against the assets or properties of the Federation,

f. The Federation owns good and merchantable title free and clear of any
liens, encumbrances, options, charges of assessments 10 all of its properties and other assets used
in connection with its business, including, but not limited to, those reflected in the balance sheet
as of June 30, 2016 referred to in Subparagraph ¢ of this Paragraph 7, cxcept: (1) personal
property disposed of since June 30, 2016 in the ordinary course of business; (2) tiens set forth on
the balance sheet or in jts notes or in this agreement; (3) liens in connection with leaseholders or
statutory liens (including liens for taxes not yet due and payable) not yet delinquent, and (4)
minor defects and irregularities in the title of any real property, and encumbrances relating to any
real-property, that do not detract matedally from the value and marketability of the property or
impair the use of the property for the purpose for which it is held by the Federation or otherwise
impair -the business operation of the Federation. All those assets and properties are in good
working order and condition (normal wear and tear excepted) and in a state of good operaling

~efficiency. The Federation carries such insurance, including product liability insurance, with

. Teputable insurers in respect of its properties and business as is customary for similar businesses
and as is adequate for the business conducted by the Federation. The Federation has received no
.notice of and is not in violation of any applicable zoning regulation, health or safety regulation,
ordinance or other federal, state or local law. order, regulation or requirement relating to its
operations, products or ils owned or leased properties.

g- There are no krown investigations, actions, suits, claims or

‘proceedings pending, or known to be threatened, against the Federation, in law or in equity,

_administrative or otherwise, or before any federal, state, municipal or ather governmental agency,

-domestic or foreign. The Federation is not in default with respect (o, nor in violation of, any
regulation. order or decree of any count or of any governmental agency or instrumentally.

h. The Federnsion has filed all United States, foreign, state, county, local
- and other tax and duty returns and reports required to be filed and has paid all income, franchise.
property, sales, employment, ad valorem and other taxes and dutics required to be paid in respect
" 170338.1004
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of the periods covered by those returns, and has sct up reasonable and adequate regerves, which
are reflected in the financial statements referred to in Subparagraph e of this Paragraph 7 for the
payment of all taxes or duties required lo bc paid or anticipated to be required to be paid in
respeci of the periods subsequent to the last of those periods covered by the returns and prior to
the effective date. The Federation is not delinquént in the payment of any taxes or duties, and the
Federation has not requested any extension of time within which to file any tax retumn which
returt has not since been filed. No deficiencies for any duties, taxes, assessments or

_governmental charges have been threatened, asserted or assessed against the Federatior:.

8. Anything in this agreemeni to the contrary notwithstanding, this agréement
may be terminated and abandoned at any time prior to the effective date by mutual consent of the
Board of Directors of the Foundation and the Federation.

9.. In the event of any termination and abandonment as above provided in

: Paragraph 8 notice shall be given to the other parties to this Agreement and this Agreement shall
-~then become wholly void and of no effect, and there shall be no liability.on the part of any pany. .. ...

or its Board of Directors or Shareholders,

) 10. The Foundation and the Fedegration shall separately pay all expenses incurred
by them in cortnection with the transactions contemplated by this Agreement. )

1. The Federation shall indemaify and hold barmless the employees. officers,
directors and members of the Foundation. and their respective successors, assigna and advisors

" (collectively the “Foundation Indemnified Partics™, from and against any and all costs and

expenses any Foundation Indemnified Party incurs. or may otherwise incur, in respect 1o any
matter or claim arising under, or based upon. any act, omission, liability or respansibility of the
Federation, ar otherwise relating to this Agreement and the transactions set forth herein.

Nothing contained herein shall release the Foundation Indemmified Parties in
respect to any matter or claim arising under, or based upon. any ect, omission, liability or

-responsibllity of the Foundation, other than those expressly relating to this Agreeraent and the

transactions set forth herein,

12. This Agreement embodies the entire ngreement between the parties. There

have been and are no agreements, covenants, representations or warrantics between the parties
. other than those cxpressly stated or expressly provided for in this agreement, except a3 may have

been otherwise disclosed by a party in writing.

13.- All notices, requests, demands and other communications shall be in writing
and shall be deermed to have been duly given il delivered or mailed, first class postage prepaid:

a. if to the Federation. to Mr. Alan Margolies, 8505 San Jose Boulevard,

" Jacksonville, Flprida 2217 or

b. if to the Foundation, to Mr. Clay B. Touscy Ill, Fsq., Fisher, Tousey,

Leas & Ball, 501 Riverside Avenuc, Suite 600, Iacksonville, Florida 32202,

170338.100a -
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14. This Agreement is made pursuant to and shall be constmed under the laws of
111e State of Florida. It shall inure to the henefit of and be binding upon the Foundation and the
Federation, and their respective successors and assigns: nothing in this Agreement. expressed or
implied, is intended to confer upon any other pesson any rights or remedies upon or by reason of
this Agreement,

15. This Agrecment may be executed in two or more counterpans, each of which

shall ‘be deemed an original, but all of which Logct.hcr shail conmmt* one and the same
instrument,

(SIGNATURES APPEAR ON FOLLOWING PAGE)

170338, 004
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IN WITNESS WHEREQF, these Articles of Merger have been duly executed,

Jewish ™ Community Foundation of Northeast
Floride, Inc.




