FAX:850 558 157% POGE 1-s 14

FILE No.251 08.01 '06 13:48  1D:CSC TALLAHASSEE

- 1510249

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Iy

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of atl pages of the document.

(((H06000193752 3)))

A0

HOB0001337523ABC0
Note:; DO NOT hit the REFRESH/RELOAD bytion on your browser from this
page. Domg so will generate another cover sheet.

To: —
Division of Corporations ﬁg; S
Fax Number 1850)205-0380 o e TR
P i i
From: ig:;x i__’_ W
Account Name  : CORPORATION SERVICE COMPANY wog e
Account Number : I200000001985 £ o
Phone : (850)521-1000 Mo m
Fax Number (850)558-1575 -
gz ¥ O
& e
> .n
. =
L W W
o © LT T —== T T e = it
oy ©
=z~ = &  MERGER OR SHARE EXCHANGE
. . o
P =
S— [
3o AMERICAN FLORAL ENDOWMENT
Wow S
- 2
o
B -
Corporate Filing Menu Help

Electronic Filing Menu



FILE No.251 08,01 '06 13:47  ID:CSC TALLAHASSEE Fflii850 55_8 1875 PAGE

Sy

2, 14

H06000163752 3

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 17,1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Namne Jurisdiction Docymeént Number
(If known/ applicable)
Asmecican Floral Endowment Distriet of Columbia

Second: The name and jurisdiction of each merging corporation;

Name Jurisdiction Document Number
{If known/ applicable)
Floriculture Industry Research And Florida

Scholarship Trost (FIRST) Inc.
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Third: The Plan of Merger is attached. Mo o m
' —re X
-
I
Founrth: The merger shall become effective on the date the Articles of Merger are filed with the Qo_'mda .
Departinent of State Em N
OR / 4

(Enter a specific date. NOTE: An effectiva dare eannot be prior ta the date of filing or more than
90 days afler merper filc date).

{Attach additional sheers if necessary)

W060001937252 3



FILE No.251 08-01 ’06 13:47  ID:CSC TALLAHASSEE

.

FAX:850 BGY 1575 PAGE 3/ 14

® 06000 183752 3

Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION

(COMPLETE ONLY ONE SECTION)

SECTION}

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

SECTION 1Y
(CHECK IF APPLICABLE) E:l The plan or merger was adopted by written consent of the members and
executed in accordance with section 617.0701, Florida Statutes, .

SECTION III ' |
There are no members or members entitied to vole on the plan of merger. |
The plan of merger was adopted by the board of directors on _June 23, 2006 . The number of directors in !
office was __ 13 - The vore for the plan was as follows: _ID FOR _0 \
AGAINST \

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s}

{(COMPLETE ONLY ONE SECTION)

SECTION 1

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

. The number of voles cast for the merger was sufficient for approval and the vote
fortheplanwasasfollows; ____ __ FOR _| _AGAINST

SECTIONIT )
(CHECK IF APPLICARBLE) D The plan or merger was adopted by written consent of the members and

executed in accordance with section 617.0701, Florida Sratutes.

SECTI 1

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

The plan of merger was adopted by the beard of directors on _June 30, 2006 . The number of directors in
offecewas _ 14~ The vote for the plan was as follows: _13 FOR O

AGATNST

H0600019375, 3
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Seventh; SIGNATURES FOR FACH CORPORATION

ame o rajion Si e chairm

vice chairman o 8!
or an offjoer

American Floral Endowment /&_)M\-ﬁt M
Floriculmure Industry Research And (F I !ﬁl ! EZgi h @’V{Eﬁ ./Lu,}

Scholarship Trugt (FIRST) lng.

Fay:850 558 1575 PaGE 4. 14
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d or Printed ividu Title

Wanda Weder, President

Delilah Onofrey

HOoe0ul193752 3
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PLAN OF MERGER

The following plan of merger is submitted in compliance with section 617.1101, Florida Statutes and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the surviving corporation:

American Flom] Endowmens District of Columbia

The name and jurisdiction of each merging corparation;

Floricuinre Industry Research And Scholarship Florida
Trust (FIRST) Inc.

The terms and conditions of the merger are as follows:
See Antached Exhibits A ond B.

A statement of any changes in the articles of incorporation of the surviving corporation 1o be effected by the
merger is as follows;

Other provisions relating to the merger are as follows:

WO06000183752 3



FAX:850 558 1575 PAGE 6~ 14

FILE No.251 08-01 '06 13:48 ID:CSC TALLAHASSEE

W06000193752 3

A t of M t

175854
70633-2311414

w06000193752 3



FAX:850 B58 1575 PAGE 7~ 14

Lot

FILE No.251 08,01 ‘06 13:48  1D:CSC TQLLQHQSSEE R

HO6000193752 3

PLAN AND AGREEMENT OF MERGER BETWEEN
AMERICAN FLORISTS ENDOWMENT AND FLORICULTURE INDUSTRY
RESEARCH AND SCHOLARSHIP TRUST

This Plan and Agreement of Merger, made and entered into this 31% day
of March, 2008 by and betwaen the AMERICAN FLORISTS ENDOWMENT, a
District of Columbia not-for-profit corporation ("AFE"} and FLORICULTURE
INDUSTRY RESEARCH AND SCHOLARSHIP TRUST (FIRST), INC., a Florida
not-for-profit corporation (*FIRST"), AFE and FIRST being hereinafter refarred to

jointly as “Constituent Corporations.”
WITNESSETH:

Whereas, AFE is a corporation organized and existing under the laws of
the District of Columbia; and

Whareas, FIRST is a corporation organized and existing under the laws of
~ the State of Flarida; and

Whereas, the board of trustees and board of directors of each of the
Constituent Corporations deem it advisable, subject to the satisfactory
completion of & due difigence analysis by AFE, that FIRST be marged info AFE
on the terms and conditions hereinafter set forth, and in accordance with the
requirements of the applicable laws of the District of Columbia which permit such

mergers;

NOW, THEREFORE, in consideration of the promises and of the
agreements, cavenants, and conditions hareinafter set forth, AFE and FIRST, by
their respective board of trusteas and board of directors, hereby agree each with
the other ag follows:

ARTICLE |

AFE and FIRST shali be merged into a single corporation, in accordance
with the reguirements of the applicable laws of the District of Columbia by FIRST
merging with and into AFE, and AFE shall be the surviving corporatian of the

merger (the "Surviving Corporation”).
ARTICLE Y
Upon the merger's becoming effective:

(1)  The Constituent Corporations shaifl be a single corporation and the
name “American Floral Endowment” shall be retained by the Surviving
Corporation;

HObUUD193/52 >
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(2) The separate existence of FIRST shall cease, except to the extent
provided for by the laws of the appropriate jurisdiction in the case of a
corporation after its merger into ancother corporation.

{3)  The Surviving Corporation shall thereupon possess all the rights,
privileges, immunities, and franchises of each of the Constituent Corporations,
and all property, real, personal, and mixed, and debts due on whatever account,
and every other interast belonging to or due to each of the Constituent
Corporations shall be deemed to be transferred to and vested in AFE as the
Surviving Corporation, without furthar act or deed, and the title to any real estate,
or any Interest therein, vested in any of the Constituent Corporations shall not
ravert to or be in any way impairad by reason of the merger but shall vest in the

Sunviving Corporation.

(4)  The Surviving Corporation shall thenceforth be responsible and
liable for all of the liabilities and obligations of each of the Constituent
Corporations, and any claim existing or action or proceeding pending by or
against any of the Constituent Cotporations may be prosecuted to judgment by |
the Surviving Corporation as if the merger had not taken place, or the Surviving . .
Carporation may be substituted in place of the Constituent Corporations, and
neither the rights of creditors nor any liens on the property of any of the
Constituent Comorations shall be impaired by the merger;

- (6) The Anticles of Incarporation of AFE, as existing and constituted
immediately prior to the effective date of the merger, shall be the Articles of
incorparation of the Surviving Corporation.

(6) The Bylaws In the form attached hereto as Exhibit A or as
appropriately amended shall be the Bylaws of the Surviving Corporation.

(7)  For all accounting purposes, tha afrechva data of the merger shall
be deemed to be the close of business on the 30" day of June, 2006, or sooner if
practicabla, except that adverse discovery during AFE's dua diligence process
may delay the effective date until discovered issues are resolved to Constituent
Corporations’ satisfaction, or merger is abandoned consistent with Article VI,

{8) A sub-comrmittes of the Surviving Corporation's Education
Committee shall be established to administer previously allocated FIRST
Scholarships and may be comprised af board and non-board members of said

Surviving Corporation.

#060001937562 3
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ARTICLE it

The Suviving Corporation shall pay all expenses of canrying this Plan and
Agreement of Merger into effect and accomplishing the merger provided for
harein.

ARTICLE IV

The assets and liabiiities of FIRST, at the effactive date of the merger,
shall be taken on the books of the Surviving Corporation at the amounts at which
‘they, respactivaly, shall, on such date, be carried on the books of FIRST.

ARTICLE V

Initially, there shall be 18 trustees of the Surviving Corporation. Fifteen
(16) shall be the same persons constituting the current Board of Trustees of
AFE. FIRST's Board shall submit for consideration the names of six (6) current .
FIRST constituents as possibie Directors to the Board of Trustees of AFE for , T
positions on the Board of Surviving Corporation. From this list of six (6} T
nominees the Board of Trustess of AFE shall chaose three (3) Directors of '
FIRST's choica to hold office of the Surviving Corporation on the effective date
of the merger, and such persons shall hold office, one until 2007, ona until 2008
and one until the 2009 annual meeting of the board of trustees of the Surviving .
Corporation and until their respective successors are elacted, or the Director's .
position is vacated, according to the bylaws of the Surviving Corporation.

Tha terms of all officers of the Sutviving Corporatlon shall continue, and
each shall be deemed 1o be the officers of the Surviving Corporation upon the
effactive date of the merger. Thereafter, other persons may be elected or
appointed to such officas from time to time In accordance with bylaws of the

Surviving Corporation.
ARTICLE VI

i at any time the Surviving Corporation shall consider or be advised that
any further assignment or assurance in law is necassary or desirable {0 vest in
the Surviving Corporation the title to any property or rights of any of the
Constituent Corporations, the praper afficers and directors of the Constituent
Corporations shall execute and deliver all such proper assignments,
conveyances, and assurances In law and do all things necessary or proper to
vest such property or rights in the Surviving Corporation, and otherwise to carry
out the purposes of this Plan and Agresment of Merger.

H 06000193752 3
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ARTICLE VIl

Anything herein or alsewhere to the conirary notwithstanding, this Plan
and Agreement of Merger may be abandoned by either of the Constituent
Corparations by the adoption of an appropriate resolution by either board of
directors abandoning the merger, at any time prior to the filing of the Articles of
Merger with the District of Columbia, and by notifying the other Constituent
Corporation of the adoption of such resolution. Constituent Carporation wha
elects to ahandon shall pay Ten Thousand Dollars {($10,000.00} to remaining
Constituent party except for abandonment due to misrepresentation, fraud or due
diligence discovery that renders the Pian inopsrable in the sole opinion of AFE.

ARTICLE VIl

This Plan and Agreement of Merger shall be submitted to the trustees of
AFE and directors of FIRST as provided by law, and shall take effect and be
deemed to the Plan and Agreement of Marger of said corporations upon the
approval or adaption theraof by a two-thirds (2/3) majority of each of the board of
directors of AFE and FIRST in accordance with the requirements of applicable
laws of the District of Calumbia, and upon the executian, filing and recording of
such documents and the doing of such acts as required to-accomplish the
merger under the provisions of the requirements of the applicable laws of the
District of Columbia. - '

ARTICLE IX

Release of information regarding this Plan and Agreement of Merger shall
ba accamplished jointly by the Constiulem Comorations and in writing.

[Signaturas on following page.]

06000193752 3
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IN WITNESS WHEREOF, AFE and FIRST have each caused this Plan
and Agreement of Margat to be exacuted by their respective Presidents as of the
day and year first above writtan.

AMERICAN FLORISTS ENDOWMENT,
a District of Golumbla aonprafit
catporation

By: W L Yehbs
Weder, President

FLORICULTURE INDUSTRY
RESEARGH AND 8CHOLARSHIP

- TRUST (FIRST) INC., a Florida
nanprafit carporation

=} A— e
Delllah Onofrey, President

W06000193752 3
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IN WITNESS WHEREOF, AFE and FIRST have each caused this Plan
and Agreament of Merger to ba executed by thelr respective Presidants as of the

day and year firat abovs writlen.

AMERICAN FLORISTS ENDOWMENT,
a District of Celumbia nonprofit
corporation

By

Warnda Weder, Frasidant

FLORIGULTURE INDUSTRY
RESEFARCH AND SCHOLARSHIP
TRUST (FIRST) INC., a Florida
nonprofit corporation

. ay:w M"d?
Dellah Qnofray, Prasident
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EXHIBIT B

endum to and Agreeme f Mer
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ADDENDUM
TO
PLAN AND AGREEMENT OF MERGER
- BETWEEN
AMERICAN FLORISTS ENDOWMENT
AND
FLORICULTURE INDUSTRY RESEARCH AND
SCHOLARSHIP TRUST (FIRST) INC.

This Addendum to Plan and Agreemnent of Merger is made and enteraed into as of
the 30th day of June, 2006 by and between American Florists Endowment (alse known as
American Floral Endowment), a Distriet of Columbia nonprofit corporation ("AFE") and
Floriculture Industry Rescarch and Scholarship Trust (FIRST) Inc., a Florida nonprofit
corporation ("FIRST™) (AFE and FIRST bheing hereinafier referred to jointly as the

"Caonstituent Corporations”.)

WHEREAS: .The Constituent Corporations previously entered into that certain
Plan and Agreement of Merger dated as of March 31, 2006 (the "Merger Agreement®);
and .

WHEREAS: The Constituent Corporations wish to add the following provision
to Article {I of such Merger Agreement:

"(9) The members of FIRST shall cease to be members of FIRST as of the
effective date of the merger of FIRST with and into AFE and such members shal) have no

membership rights in the Surviving Corporation.”

"AFE" "FIRST"

AMERICAN FLORISTS ENDOWMENT FLORICULTURE INDUSTRY
RESEARCH AND SCHOLARSHIP
TRUST

sy, Adends Gl SO

Wanda Weder, President Delilah Onofrey, President

175011
70613231414
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