-

(R

https://cfile sunbiz.org/scripts/efilcovr.exe

13 DE_C |9 PHI2: kb

Electronic Filing Menu  Corporate Filing Menu

Rogers Towers 12/ 9 3:26 P AG 00 1% 01 Fax Server
Division of Cmpmatmns i Page 1of'1

Florida Department of State

Division of Corporations
Electronic Filing Cover Sheet

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 all pages of the document.

EFFESTIL S
(((H13000278570 3))) PR 3!,{5

OO0 OO

Hi30002785703ABCT°
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Daoing so will generate another cover sheet.

To:
‘Division of Corporations
Fax Number : {850)617-6380
From:
Account Name : ROCERS, TOWERS, BAILEY, ET AL
Account Number : 076666002273 gﬁzm
Phone ¢ (904)398-3911 Tt om
Fax Number : (904)396-0663 P =
. ~
: ) -
fgw] -
=
ht ™
p- C:J
™~
z Lam)
MERGER OR SHARE EXCHANGEL ’
CHRISTIANVILLE FOUNDATION INC,
Certificate of Status | 0 l
Certified Copy 1
Page Count 10
[Estimated Charge $78.75

12/19/2013




Rogers Towers, P.A, 12/19/2013 12:33:25 DM PAGE 002/011 Fax Server

5;5“" 13000278570
= M3 0EC 19 AMI10: 20
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INTO

CHRISTIANVILLE FOUNDATION INC,

Pursuant to the provisions of Section 617.1105, Flovida Statutes, the undersigned
corporations adopt the following Articles of Merger for the purpose of merging FISH
MINISTRIES CORP, a Florida not for profit corporation, into CHRISTIANVILLE
FOUNDATION INC.,, a Florida not for profit corporation,

1. Attached hereto as Exhibit A and incorporated herein by reference as ful!y as if
set forth herein verbatim is a copy of the Plan of Merger to effect the merger of FISH
MINISTRIES CORP into CHRISTIANVILLE FOUNDATION INC, CHRISTIANVILLE
FOUNDATION INC., shall be the surviving corporation.

2. The effective date of this merger shail be 5:00 p.m. on December 31, 2013 or, if
later, the date upon which these Articles of Merger are filed with the Florida Secretary of State.

3. CHRISTIANVILLE FOUNDATION INC. has no members. The Plan of
Merger referred to in Paragraph 1 above was duly approved and adopted in the manmner
prescribed by Section 617.1103, Florida Statutes, by the Board of Divectors of
CHRISTIANVILLE FOUNDATION INC. by a wiitten action without a meeting dated
December 17, 2013, pursuant to which all five {5) members of the Board of Directors of
CHRISTIANVILLE FOUNDATION INC, unanimously voted to approve the Plan of Merger.

4, FISH MINISTRIES CORP has no members. The Plan of Merger referred to in
paragraph 1 above was duly approved and adopted in the manner prescribed by Saction
617.1103, Florida Statutes, by the Board of Directors of FISH MINISTRIES CORP by a

written action without a meeting dated November 25, 2013, pursuant to which all seven (7)
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members of the Board of Directors of FISH MINISTRIES CORP unanimously voted to

approve the Plan of Merger.
IN WITNESS WHEREOQF, FISH MINISTRIES CORFP and CHRISTIANVILLE

FOUNDATION INC. have caused these Articles of Merger to be signed in their corporate

names as of the 31* day of December, 2013.

CHRISTIANVILLE FOUNDATION INC.

Its: Vice President

FISH MINISTRIES CORP

Pﬂ;‘lt Nanter K, Eugene Gstohl
Its: Vice President

JAXNITS0642_} -2
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Exhibit A
Plan of Merger

See attached.
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered
into as of December 31, 2013, between Christianville Foundation Inc., a Florida not for profit
corporation (“Christianville™), and Fish Ministries Corp, a Florida not for profit corporation
(“Fish").
' RECITALS

WHEREAS, Christianville is a not for profit corporation duly organized and existing
under the laws of the State of Florida;

WHEREAS, Fish is a not for profit corporation duly oxgamzcd and exlsting under the
laws of the State of Florida;

WHEREAS, the Board of Directors of Christianville and the Board of Directors of Fish
deem it advisable to merge Fish with and into Christienville so that Christianville is the surviving
corporation on the terms provided herein (the “Merger™).

NOW, THEREFORE, in consideration of the mutual agreements contained herein and
other good and valuable consideration, the receipt of which is hereby acknowledged, the parties
hereto agree as follows:

ARTICLE ¥
MERGER

1.1 The Merger. This Agreement is a Plan of Merger pursuant to Section 617.1101,
et seq., Florida Statutes. After satisfaction or, to the extent permitted hereunder, waiver of all
conditions to the Merger, and subject to the applicable provisions of the Florida Not for Profit
Corporation Act (the “Act™), Including without limitation Section 617.1101, et seq,, Florida
Statutes, Fish will merge with and into Chyistianville and Christianville shall file Artlcles of
Merger executed by both parties with the Secretary of State of the State of Florida in accordance
with the provisions of the Act and shall make all other filings or recordings required by Florida
law in connection with the Merger. The Merger shall become effective as of 5:00 p.m. on
December 31, 2013 or, if later, the date upon which Articles of Merger are filed with the
Secretary of State of the State of Florida (the “Effcctive Time™). Upon the Effective Time, the
separate corporate existence of Fish shall cease and Christianville shall be the surviving
corporation (the “Surviving Corporation”). Christianville Foundation Inc, and Fish Ministries
Corp, collectively, shall be veferred to herein as the “'Constituent Corporation™.

1.2 Conditions to the Merger. The respective obligation of each party to effect the
Merger is subject to the satisfaction or waiver (except as provided in this Agreement) of the
following conditions:

{a) This Agreement shall have been duly adopted by the Board of Directors of
Chistianville, in sccordance with the requirements of the Act and the Articles of
Incorporation and Bylaws of Christianvitle;

H13000278570
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(b)  This Agreement shall have been duly adopted by the Board of Directors of
Fish, In accordance with the requirements of the Act and the Articles of Incorporation
and Bylaws of Fish; and

(c) All consents or approvals required to be oblained by either parly to
consummate the transactions contempfated hereunder shall have been obtained.

Fish and Christianville shall each deliver an appropriate officer’s certificate for transactions of
this pature and acceptable in form and contents to the other party executed by its respective
corporate secretary.

1.3 Effect of Merger., At the Effective Time, the Surviving Corporation shall
continue its corporate existence as a Florida not for profit corpovation. The Surviving
Corporation shall possess and retain every interest in all assets and property of every description
of each of the Constituent Corporations, The rights, privileges and immunities, powers,
franchises and authority of a public as well as of a private nature of each of the Constituent
Corporations shall be vested in the Surviving Corporation without further act or deed, subject,
however, to the limitations on the powers of Christianvilie Foundation Inc. jmposed by its
Articles of Incorporation and Florida law. The title to and any interest in all real and personal
property vested in any of the Constituent Corporations shall not revert or iz any way be impaired
by reason of the Merger. All obligations belonging to or due to each of the Constituent
Corporations shalt be vested in the Surviving Corporation without further act or decd, and the
Surviving Corporatlon shall be liable for all obligations of each of the Constituent Corporations
existing as of the Effective Time.

1.4 Artlcles of Incorporation; Byfaws.

()  The Articles of Incorporation of Clristianville in effect immediately prior
to the Effective Time shall continue to be the Articles of Incorporation of the Surviving
Corporation froin and after the Effective Time,

(b)  The Bylaws of Christianville in effect immediately prior to the Effective
Time shall continue to be the Bylaws of the Surviving Corporation from and after the
Effective Time.

1.5  Directors and Officers of the Surviving Corporation, The directors and officers
of Christianville in effect immediately prior to the Effective Time shall continue io be the
directors and officers of the Surviving Corporation immediately following the Merger.

ARTICLE II
NO MEMBERSHIPS

Neither of the Constituent Corporations has any members.

JANETS0583_1 ; -2-
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ARTICLE 111
EPRESENTATIONS AND W Ti

3.1 Representations and Warrantles of Christlanville.  Christianville hereby
represents and warrants to Fish that the following statements ave true and coirect as of the date of

this Agreement;

(a) Cluigtianville is a not for profit corporation duly incoryporated, validly
existing and in good standing under the laws of the State of Florida, and has all the
requisite power and authority to own, lease and operate its properties and assets and to
carry on its business as it is now being conducted.

{b)  No consent, approval, order or authorization of, or registration, declaration
or fliing with, or notice to, (i) any governmental authotity, or (ii) any other person or
organization is necessary or required to be made or obtained by Christianville to enabie
Christianville to lawfully execute and deliver, enter into, and perform its obligations
under this Agreement or to consummate the Merger, except for the filing of the Articles
of Merger with the Secretary of State of the State of Florida.

© This Agreement has been duly executed and delivered by Christianville,
This Agreement is a valid and binding obligation of Christianville, enforceable against
Christianville in accordance with its terms,

(@)  Neither the execution and delivery of this Agreement by Christianville,
nor the consummation of the Merget, shall conflict with, result in a breach or violation of
(with or without notice or lapse of time, or both), or constitute & default, or require the
consent, release, waiver or approval of or notice to, any third party, under: (i} sny
provision of the articles of incorporation or bylaws of Christianville, each as currently In
effect or (iiy any law, rale or order applicable to Christianville, or any of its assets or
properties in any material respect.

(e)  Christianville is exempt from taxation under Subtitle A of the Internal
Revenue Code of 198G, as amended (*Code"), as an organization described in Section
501(c)(3) of the Code, and has a current determination letter from the Internal Revenue
Service to this effect which remains valid and has not expired, terminated or otherwise
been withdrawn (the “Chuistianville Determination Letter™), Christianville has provided
a copy of the Christianville Determination Letter to Fish. Al tax returns, repoits,
declavations and fonns relating to Christianville that were required to be filed prior to the
date hereof have been accurately prepared in all material respects and timely filed. All
taxes that have become due or payable by Christianville have been duly and timely paid
and Christianville has no outstanding tax liability, assessment, deficiency or obligation
that remains unpaid.

3.2 Representutions and Warrantles of the Fish. Fish hereby represents and
warrants to Christianville that the following statements are true and correct as of the date of this
Agreement;

JAXMI750588_1 -3-
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(a) Fish is a not for profit corporation duly incorporated, validly existing and
in good standing under the laws of the State of Florida, and has all the requisite power
and authority to own, lease and operate its properties and assets and to carry on its
business ag it Is now being conducted.

(b)  No consent, approval, order or authorization of, or registration, declaration
or filing with, or netice to, (i) any governmental authority, or (ii) any other person or
organization is necessary or required to be made or obtained by Fish to enable Fish to
tawfully execute and deliver, enter into, and perform its obligations under this Agreement
or to consutnimate the Merger, except for the filing of the Articles of Merger with the
Secretary of State of the State of Florida.

()  This Agreement has been duly executed and delivered by Fish. This
Agreement is a valid and binding obligation of Fish, enforceable agsinst Fish in
accordance with its terms,

(d)  Neither the execution and delivery of this Agreement by Fish, nor the
consumination of the Merger, shall conflict with, result In a breach or violation of (with
or without ntotice or lapse of time, or both), or constitute a default, or require the consent,
release, waiver or approval of, or notice to, any third party, under: (i) any provision of the
articles of incorporation or bylaws of Fish, each as currently in effect; or (ii) any law, rule
or order applicable to Fish, or any of its assets or propertles in any material respect.

{e)  Fish is exempt from taxation under Subtitle A of the Internal Revenue
Code of 1986, as mmended (the *Code™), as an organization deseribed in Section
501(c)(3) of the Code and has a curcent determination letter from the Intexnal Revenue
Service to this effect which remains valid and has not expired, tetiminated or otherwise
been withdrawn (the “Fish Determination Letter™). Fish has provided a copy of the Fish
Determination Letter to Christianville. All tax returns, reports, declarvations and forms
relating to Fish that were required to be filed prior to the date hereof have been accurately
prepared in all matevial respects and timely filed. All taxes that have become due or
payable by Fish have been duly and timely pald and Fish has no outstanding tax liability,
assessment, deficiency or obligation that remaing unpaid.

ARTICLE IV
TERMINATION

At any time prior to the Effective Time, this Agreement may be terminated and the
Merger abandoned for any reason whatsoever by the Board of Directors of Christianvilte or the
Board of Directors of Fish, The procedure for abandoning this Agreement shall be the adoption
of & resolution to abandon the Merger by the Board of Directors of Christianville or the Board of
Directors of Fish followed by written notice to the president of the other corporation party to the
Merger.

ARTICLE V
FURTHER ASSURANCES

If, at any time afier the Effective Time, the Surviving Corporation shail consider or be

JAX\1750588 ] .-

H13000278570




Rogers Towers, P.A. 12/19/2013 12:33:25 PM PAGE 009/011 Fax Server

H13000278570

advised that any further assignment, conveyance or assurance in law or any other acts are
necessary or desirable to (i) vest, perfect or confirm in the Surviving Corporation its right, title or
interest in, to or under any of the rights, properties or assets of Fish acquired or to be acquired by
the Surviving Corporation as a tesult of, or in connection with, the Merger, or (ii} otherwise
carry out the purposes of this Agreement, Fish and its proper officers shall be deemed to have
granted to the Surviving Corporation an irrevocable power of attorney to execute and deliver all
such proper deeds, assignments and assurances in law and to do all acts necessary or proper to
vest, perfect or confirm title to and possession of such rights, properties or assets in the Surviving
Corporaticn and otherwise cary out the purposes of this Agreement; and the officers and
directors of the Surviving Corporation are fully authorized in the neme of Fish or otherwise to
take any and al] such action. :

ARTICLE VI
MISCELLANEQUS

6.1  Amendment, At any time prior to the Effective Time, this Agreement may be
amended, modified or supplemented by the Board of Directors of Christianville and the Board of
Directors of Fish. This Agreemen( may not be amended except by an instrument in writing
signed on behalf of each of Christianville and Fish.

62  No Waivers. No failure or delay by any party hereto in exercising any right,
power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

. 63 Assignment; Third Party Beneficlarles. Neither this Agreement, nor any right,
interest or obligation hereunder shall be assigned by any of the parties hereto without the prior
written congent of the other parties. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. This Agreement is not
intended to confer any rights or benefits upon any person other than the parlies hereto.

6.4 Governing Law. This Agreement shall in all respects be construed, Interpreted
and enforced in accordance with and pursuant to the laws of the State of Florida.

6.5  Counterparts. This Agreement may be executed in one or more counterpaits,
each of which shall be deemed an original, but all of which together shall constitute one and the

same instrument,

6.6  Enlire Agreement, This Agreement and the documents referred to hercin are
intended by the parties as a final expression of their agreement with respect to the subject matter
hereof, and are intended as a complete and exclusive statement of the terms and conditions of
that agreement, and there are not other agreements or understandings, written or oral, among the
parties, relating to the subject matter hereof. This Agreement supersedes all prior agreements
and understandings, written or oral, among the parties with respect to the subject matter hereof.

[Remainder of Page Intentionally Left Blank;
Signature Page Follows]}
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IN WITNESS WHEREOQF, the undersigned, intending to be legally bound hereby, have
duly executed this Agreement as of the day and year first stated above.

CHRISTIANVILLE FOUNDATION INC.

By:
Namé: K ene Gstohl
Title: Vice President

JAXMTS0588_} -6
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CERTIFICATIONS
The undersigned, being the Secretary of Christianville Foundation Inc., a Florida not for
profit corporation {“Christianville”), does hereby certify pursuant to Section 617.1103, Florida
Statutes, that the Board of Ditectors of Christlanville by a written action without 2 meeting duly
adopted and approved the foregoing Agreement and Plan of Merger effective ag of December 17,

2013,

By:
Name: K. Bugene Gsto
Title: Secretary

Dated: >

The undersigned, being the Secretary of Fish Ministries Corp, a Florida net for profit
corporation (“Fish™), does hereby certify pursuant to Section 617.1103, Florida Statutes, that the
Board of Directors of Fish by a written action without a meeting duly adopted and approved the
foregoing Agreement andl Plan of Merger effective as of November 25, 2013.

o AN

Namef] ed N. Dollar
Title:

ecreta
Dated: 12./72/:2
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