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ARTICLES OF MERGER
Merging

GREATER JACKSONVILLE AREA USO COUNCIL, INC,,
a Florida not-for-profit corporation

‘With and Into

UNITED SERVICE ORGANIZATIONS, INCORPORATED,
a District of Columbia non-profit corporation

The following Articles of Merger are submitted in accordance with the [torida Not For
Profit Corporation Act, pursuant to 617.1105, Florida Statutes.

FIRST: The name and jurisdiction of the surviving corporation is as follows:
Name Jurisdiction Dogument Number
United Service Organizations, District of Columbia _ N/A
incorporated '
.'SECON' D:  The name Iandjur.isdiction of the ﬁcrging-éorﬁofalion 15 aé‘i‘ollows:;}, . 3
.-1'"-'1 ~
P =
Name Jurisdiction Document Num_b_cr-} & mg)
Greater  Jacksonville  Area Florida 748973 L B —
USO Council, Inc. é; :, 3 [
P A §
e .
THIRD: The Plan ol Merger is attached as Exhibit A. Ve B O
- e :
e O :
FOURTH: The merger shall become cffective at 12:01 am. on July 1, 2020. -
FIFTH: (ADOPTION OF MERGFR BY SURVIVING CORPORATION). The ;

Plan of Merger was adopted and approved by the voting members of U nited Service Organizations,
Incorporated on May 13, 2019, The number of votes cast for the Plan of Merger was sufficicnt for
approval and the vote for the plan was as follows: 14 FOR; 0 AGAINST.

SIXTH: (ADOPTION OF MERGER BY MERGING CORPORATION). There are
no members of Greater Jacksonville Area SO Council, Tnc. The Plan of Merger was adopted by
the board of directors of Greater Jacksonville Area USO Council. Inc. on April 16.2020. The
number of directors in office was fourtcen. The number of voies cast for the plan of merger was
sufficicnt for approval and the voic for the plan was as follows: 14 FOR; 0 AGAINST.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

4824-5001-9383.1




2020-06-23 13:39:05 EDT 17175856589 From: CLS-FF Harrisburg Fullfillment

To: ~ Page 4'of 14

The foregoing Articles of Merger were executed by the undersigned parties effective July

1.2020.

| UNITED SERVICE ORGANIZATIONS GREATER JACKSONVILLE AREA USO
INCORPORATED, COUNCIL, INC,,
a Flonda not-for-profit corporanon

a District of Columbia non-profgorporation
e T AL
By 2 By.__ . 2o —

Nafne: Jack D Crouch, It Name: Mike O*Brien
Title: President & CEQ Title: President & CEO

a3
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EXHIBIT A

Plan of Merger
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AGREEMENT AND PLAN OF MERGER
BETWEEN
UNITED SERVICFE ORGANIZATIONS, INCORPORATED
AND
GREATER JACKSONVILLE AREA USO COUNCIL, INC.

This AGREEMENT AND PLAN OF MERGER {this “Agrcement™) 18 made as of June
30, 2020, by and between GREATER JACKSONVILLE AREA USO COUNCIL, INC,, 2
Florida nonprofit corporation (the “Disappearing Corporation’™) with its pnncipal place of
business located at 6301 Roosevelt Boulevard, Yorktown Avenue, Main Gate, Building 1050,
Navel Air Station, Jacksonville, Florida, 32212 | and United Service Organizations,
Incorporated. a federally chartered, District of Columbia nonprofit corporation (the “Surviving
Corporation”™ and, together with the Disappcaring Corporation, the “Parties”), with iis principal
place of business located at 2111 Wilson Boulevard, Suite 1200, Arlington, Virgima.

RECITALS

WHEREAS, the Surviving Corporation (a) is a voluntary civilian not-for-profit
corporation through which the people of the Umted States may, in peace or war, serve the'
religious, spiritual, social, welfare, educational, enteriainment and moralc necds of'thcfr'n_%?l arE
women in the U.S. Armed Forces. within or without the territorial limits of the United: Sates, &

il

solicits funds for the maintenance of its organization and the accomplishment of its =237,
responsibilitics, and (c) accepts the cooperation and services of individual citizens and’other
agencics in accomplishing these purposcs; e

AR5

WHEREAS, the Disappearing Corporation serves the recreational, social, Cu]l‘iml]j
educational, and spiritual needs of members of the military services and their families offs4nd on
basc in the Jacksonville, Florida service area pursuant to a chartered center agreement with the

Surviving Corporation;

0:01HY €7

WHEREAS, the Partics have deiermined that a merger of the Parties would resultin a
stronger organization that would more etfectively and efficiently carry out the missions of the
Pariics:

WHEREAS. the Board of Directors of the Disappearing Corporation and the Board of
Governors of the Surviving Corporation (each, a *Board™) have cach determined that the merger
of the Disappearing Corporation with and inte the Surviving Corporation on the terms set forth
herein is in their respective best mierests and have cach approved the Mcerger (as defined below)
and adopted this Apreement;

WHEREAS, the Surviving Corporation has two classes of members. only one of which is
entitled to voic on the Merger, and the members of the Board of Governors of the Surviving
Corporation, m their capacity as the sole voting members of the Surviving Corporation, have
approved the Mcrger and adopted this Agreement; and

LEGAL_US_WauB066680.3
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WHEREAS, the Disappearing Corporation does not have members.

NOW. THEREFORE. in consideration of the mutual covenants, promiscs, terms, and
agrecements contained in this Agreement, the Partics agree as follows:

b Merger; Surviving Corporation,

(a) The Disappearing Corporation will be merged with and into the Surviving
Corporation (the “Merger™) eftective as of 12:01 AM on July 1. 2020, after filing of the Articles
of Merger attachied hercto as Exhibit A (the “Articles of Merger™) with the oftfice of the Mayor of
the District of Columbia (the “Effcctive Date™) in accordance with Section 29-409.06 of the
Business Organizations Code of the District of Columbia (the *Code™).

{h) Prior to the filing of the Articles of Merger in the District of Columbia in
accordance with Scetion 1(a), the Partics shall promptly file with the Scerctary of the State of
Florida, or other public officer required by law, Articles of Merger, and such other documents as
may be required by Florida law.

2. Effect of Merger, In accordance with Scction 29-409.07 of the Code, on the
Etfective Date, the separate corporate existence of the Disappearing Corporation shall cease, and
the Merger will have all of the effects provided by applicable law. The corporate dentity,

existence. purposes, powers, nights, obligations. demands, commitments, labilitics, %2
indcbtedness, privileges, immunitics, asscts, properties and interests of the D:sappcarmg_
Corporation {in cach casc of any nature w hatsocvcr and to the extent appiicable, whether -
accrued or unaccrued absotute or contingent, direct or indirect, asserted or unasserted, fucd orN
unfixed, known or unknown. choatc or incheate, perfecied or unperfected, iquidated o:-
untiquidated. secured or unsecured, or otherwise, whether due or to become due, whcthﬁ: arisi

e ay

out of anv contract or any tort) shall be merged with and vested in the Surviving Corporanon —_

NI 6202

¢
d3714

and, except as otherwise expressly provided by this Agreement, the corporate tdentity, emgjenccé?
purposes, powers, rights, obligations, demands, commitments, liabilitics, indebtedness! !:1! 8

privileges, immunities. assets. properties and interests of the Surviving Corporation shall
continue unaffected and unimpaired by the Merger. Memberships in the Surviving Corperation
outstanding immediately prior to the Effective Date shall not be changed as a resalt of the
Merger but shall remain outstanding as memberships of the Surviving Corporation.

~

3. Articles of Incorporation. The Arucles of Incorporation of the Sunviving
Corporation as in cifeet immediately prior to the Effective Date shall remain the Artcles of
[ncorporation of the Surviving Comoration on and aticr the Effcctive Date.

4. Bylaws. The Bylaws of the Surviving Corporation as n cifect immediately pnor
to the Effective Date shall remain the Bvlaws of the Surviving Corporation on and after the
Effective Date,

5. Representations and Warranties of the Disappearing Corporation. The
Disappearing Corporation represents and warrants that the statements contained in this Section 3
arc correct and complete as of the date hereof and as of the Effective Date:
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(a) Organization, Qualification and Corporate Power. The Disappearing
Corporation is a nonprofit corporation duly organized, validly existing. and in good standing
under the laws of the State of Florida. The Disappearing Corporation is qualificd to conduct
business and is in good standing under the laws of cach jurisdiction where quahfication is
requircd. The Disappearing Corporation has full corporate power and authority to carry on the
businesses in which it is engaged.

(b)  Tax Exempt Status. The Disappearing Corporation is exempt trom the
payment of federal income taxes under Section 301 of the Intemal Revenue Code of 1986, as
amended (the “Tax Code™), as an orgamization described in Section 501(c)(3) of the Code.

{c) Subsidiaries. The Disappearing Corporation dogs not own any nterest in
any subsidiary.

(d)  Authorization. This Agreement and the Merger have been duly
authorized by the Disappearing Corporation’s Board, and no other approval 1s required pursuant
to the Disappearing Corporation’s Articles of Incorporation, Bylaws or any other governing
documents. The Disappearing Corporation does not have members. The Disappeanny
Corporation has full corporate power and authority to cxecute and deliver this Agreement and to
perform its obligations hereunder. Assuming the due authonzation, execution and delivery of
this Agreement and the transactions contemplated hercby by the Surviving Corporation, this
Agreement constitutes the valid and legally binding obligation of the Disappearing Cor‘potplmg,
cnforceable in accordance with its terms and conditions, except that such enforcement- “may, bc
subject to (a) bankruptey, insolvency. reorganization or other similar laws affecting thé - >3
enforcement of creditors' rights generally, and (b) general principles of equity (rcLardicss Qf
whether enforcement 1s considered in a procecding in cquity or at law). o

(e) Litigation. Except as disclosed to the Surviving Corporation, as of:the
datc of this Agrcement. to the knowledge of the senior management of the Disappearing' v
Corporation, there is no litigation or arbitration pending agamst the Disappearing Corﬁﬁlﬁiono

e

a3iid

1\
0l WV EZ-Hﬂf‘

{f) Emplovee Benefit Plans. Except as discloscd 10 the Surviving
Corporation, as of the date of this Agreement, (1) the Disappearing Corporation maintains no.
and has no current or on-going potential hability with respect to, any employee bencetit plan for
its current or former employees or service providers, including. without limitation, any (A) group
medical, dental. vision, life. disability, or accident tnsurance plan, (B) retirement, profit-sharing,
or cquity plan, (C) scverance or change in control plan, or (D) other fringe benefit plan, whether
or not funded. and whether or not subject to the Employee Retirement Income Sceurity Act of
1974, as aunended ("ERISA™) (any such plan, a “Disappearing Corporation Plan™), and {i1) no
employee has an employment agreement with the Disappearing Corporation,  When disclosing
the Disappearing Corporation Plan(s). the Disappearing Corporation shall specifically notate any
Disappearing Corporation Plan that is a “multiemployer plan™ {within the meaning ot Scction
3(37) of ERISA), or that is or has at any time been covered by Title [V of ERISA or subject to
Section 412 of the Tax Code or Section 302 of ERISA.
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6. Representations and Warranties of the Surviving Corporation. The
Surviving Corporation represents and warrants that the statements contained in this Section 6 are
correct and complete as of the date hereof and as of the Effective Date:

(a) Organization, Qualification and Corporate Power. The Surviving
Corporation is a nonprofit corporation organized under the laws of the District of Columbia and
a federally chartered corporation under 36 U.S.C. Sections 220101220114, The Surviving
Corporation is duly organized. valdly existing, and in good standing under the laws of the
District of Columbia and federal law. The Surviving Corporation 1s qualified to conduct business
and is in good standing under the taws of cach jurisdiction where qualification is required. The
Surviving Corporation has full corporatc power and authority to carry on the businesses in which
it is cngaged.

(b)  Tax Exempt Status. The Surviving Corporation 1s exempt from the
payment of federal income taxes under Section 501 of the Tax Code, as an organization
desenbed in Section 501{c)(3) of the Tax Code. The Surviving Corporation s orgamized and
operated cxclusively for charitable purposes. The Articles of Incorporation of the Surviving
Corporation provide that the asscis of the Surviving Corporation arc irrevocably dedicated to
charuiable purposes.

-'e')

{c) Subsidiaries. The Surviving Corporation does not own any int(?rc. b

NHEDZ[}Z

GB'H.-;I

subsidiary.

(d)  Authorization. This Agreement and the Merger have been dulv—apprm’c‘ﬂ
by the Surviving Corporation’s Board as the solc members ot the Surviving Corpmanonrcmlt]
to vote thereon. and no other approval 18 required pursuant 1o applicable law or the Survm;lg e
Corporation’s Articles of Incorporation. federal charter, bylaws or any other govcrmngﬂ e
documents. The Surviving Corporation has full corporate power and authonty to e\ecute;ahd ;]
deliver this Agreement and to perform its obligations hercunder. Assuming the due
authorization, exccution and delivery of this Agreement and the transactions contemplated
hereby by the Disappearing Corporation, this Agreement constitutes the valid and legally binding
obligation of the Surviving Corporation, enforceable in accordance with its terins and conditions.
except that such enforcement may be subject to (a) bankruptey, insolvency, reorganization or
other similar laws affecting the enforcement of creditors' rights generally, and (b) general
principles of equity (regardiess of whether enforcement is considered in a procecding in cquity or
at law).

7. Employee Matters.

(2) Effective as of immediately prior to the Eftective Date, the Disappearing
Corporation shall tcrminate any and all Disappearing Corporation Plans, and shall provide the
Surviving Corporation with evidence that such Disappcaring Corporation Plans have been
terminated pursuant to resolution of the Board of the Disappearing Corporation.

{b) No later than 15 days prior to the Effective Date, the Surviving
Corporation shall offer, in writing on tenns and conditions consistent with this Section 7, to
cmploy as of the Eftective Date cach individual emploved by the Disappearing Corporation as of
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l the date of such offer (each employee who accepts such offer. a “"Continumg Emplovee™. On
and following the Effective Date, the Continuing Employees shall be eligible to participate in the
cmployee benefit plans, policies, and programs of the Surviving Corporation or its affiliates

| feach. a “Surviving_Corporation Benetit Plan™) on the same terms and conditions as apphicable to
similarly situated cmplovees of the Surviving Corporation.

{c) The Surviving Corporation shalt provide ecach Continuing Emplovee with
a level of base salary or hourly rate, as applicable, at no less than their current base salary or
hourly rate. Continuing Employees may be eligible to participate in the Surviving Corporalion’s
existing bonus plans depending upon their position in the Surviving Corporation.

(d) The Surviving Corporation shall make commercially reasonable cttorts for
cach Continuing  Emplovee to reccive credit under the Surviving Corporation Benefit Plans for
all service with the Disappearing Corporation and its predecessors prior to the Etfective Date for
all purposes. including, but not limited to, eligibility to participate. vesting and benefit accruals.

{c) In addition, and without limiting the generality of the foregoing, the
Surviving Corporation shall make commercially reasonable efforts to ensure that the Surviving
Corporation Benefit Plans (i) waive all limitations as to pre-cxisting conditions ¢xclusions,
evidence of insurability requirements, waiting periods and actively-at-work or sumilar
requirements with respect to participation and coverage requirements applicable to cach
Continutng Employee and (3t) provide Continuing Emplovees and their eligible dependents with
credit under the Surviving Corporation Benefit Plans for any co-payments, deductibles, out-of-
pocket requirements and offscts (or similar payments) made under the Disappearing Corporaug&
Plans for the plan vear in which the Effective Date occurs for the purposes of sausfvmg;am 53
applicabic deducubic, out-of-pocket. or similar requirements under the Surviving Corporation c...
Benefit Plans as it such amounts had been paid in accordance with such Surviving Corporauor%
Bencfit Plans. i
e
AL
(H Any vacation or paid ime off accrued but unused by a Continun'ng,;;‘
Employce as of immediately prior to the Effective Date that 1s not cashed out by the T
Disappcaring Corporation on the Effective Date shall be credited to such Continuing Eﬁ}ﬁloy
| by the Surviving Corporation as of the Effective Date (“Canryover Vacation”). All fuurgs <
vacation or paid time off accruals shall be subject ta the terms of the Surviving Corporation’s
vacation and paid time off policics, taking into account the balance of any Carrvover Vacation:
provided, however, that no Carryover Vacation or paid time off shalt be subject to forfeiture
where prohibited by law.

-

GE"‘II:!

O30l WY €2

{g)  The pariics acknowledge and agree that all provisions contained s this
Section 7 are included for the sole benefit of the respective parties to this Agreement and no
provision of this Scction 7 shalt (i) crealc any third-party bencficiary rights in any empioyec or
service provider (including any beneticiary or dependent thercof): (i) amend or alter any
Surviving Corporation Benefit Plan; (1i1) prevent the Surviving Corporation from amending or
termunating any Surviving Corporation Benefit Plan from and after the Effective Date; or (iv)
prevent the Surviving Corporation after the Eftective Date from terminating the cimployment of
any Comtinuing Employee.



To. Page 11 of 14 2020-06-23 13:39:05 EDT 17175856589 From: CLS-FF Harrisburg Fullfiliment

S. Director and Officer Indemnification.

{a) From and aficr the Effective Date, the Surviving Corporation shall, in cach
casc to the fullest cxtent permissible by applicable taw, (i) indemnify and hold harmlcss cach
individual who at the Effective Daie is, or at any time prior to the Eftective Date was, a director,

| officer. emplovee or agent of the Disappearing Corporation (each. an “Indemnitee™ and.
collectively, the “Indemmitees™) with respect to all claims, liabilities, losses, damages.
judgments, fines, penalties, costs (including amounts paid in settlement or compromise) and
expenses (including reasonable fees and expenses of legal counsel) m connection with anv claim
or proceeding (whether civil, crimmal, administrative or investigative), whenever asserted, based
on or arising out of, in whole or in pari, (A) the fact that an Indemnitee is or was a dirccior,
officer, emplovee or agent of the Dhsappearing Corporation or (B) acts or omissions by an
Indemnitee it the Indemnitee’s capacity as a director, officer, employee or agent of the
Disappcaring Corporation or taken at the request of the Disappearing Corporation, in cach casc
under clause (A) or (B). at. or at any time prior 10, the Effective Date (inciuding. but not limited
to, any claim or proceeding relating in whole or in part to the transactions contemplated by this
Agrcement or relating to the enforcement of this provision or any other indemnification or
advancement night of any Indemmitee) and (1) assume, without any further action, ail obligations
of the Disappearing Corporation to the Indemnitees in respect of indemnificanon, advancement
of cxpenses and cxculpation from habilities for acts or emissions occurring at or priot to the
Effective Date as provided in the organizational documents of the Disappearing Corporation as
in effect on the date of this Agreement or 1 any agreement in existence as of the date of this
Agreement providing for indemmification between the Disappearing Corporation and any
[ndeminitee. Without limiting the foregoing, the Surviving Corporation, from and afier the
Effective Date, shall causc, unless otherwisc required by applicable faw. the Articles of .2 =3
[ncorporation and Bylaws of the Surviving Corporation to contain provisions no lcss faverabl&3o
the Indemnitees with respect to limitation of liabilities of dircctors and officers and 770 &
indemnification, advancement of expenscs and exculpation than are st forth as of the'darwe of #as
Agreement in the Articles of [ncorporation and Bylaws of the Surviving Corporation, “which
provisions shall not be amended, repealed or othenvise modificd in a manner that wopld...
adversely affect the rights thereunder of the Indemnitees in any matenial respect. In addition. X
from and after the Eftective Date, the Surviving Corporatton shall, without requiring a,1 A=
preliminary determination of entitlement to indemunification. advance any expenses (imﬁding
reasonable fees and cxpenses of fegal counsel) of any Indemnitee under this Scction 8(a)™
(including in conncction with enforcing the indemnity and other obligations referred to in this
Section 8) as incurred to the fullest extent permitted under applicable law: provided, that the
individual to whom expenscs arc advanced provides an undertaking to repay such advances if it
shall be determined that such person 1s not cntitled to be indemnitied pursuant to this Section
§(a) or applicable law,

a3id

(b) The provisions of this Scction § are (i) intended to be for the benefit of,
and shall be enforceable by, cach Indemnitee, his or her heirs and his or her representatives and
(1) m addition to, and not i substitution for. any other rights to indemmitication or contribution
that anv such individual may have by contract, applicable faw or otherwise. The obligations of
the Surviving Corporation under this Section 8 shall not be terminated or moditied in such a
manner as to adversely affect the nighis of any Indemannee 10 whon this Scetion 8 applics unless
the affected Indemnitee shal! have consented in writing to such ternunation or modification (it
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being expressly agreed that, notwithstanding anything to the contrary in this Agreement. the
Indemmnitees to whom this Section 8 applies shall be third-party beneficiaries of this Section 8).

(c) Nothing in this Agrcement is intended to, shall be construed 1o or shaii
release, waive or impair anv rights to directors” and officers’ insurance claims under the D&O
Tail Policy (as detfined below) or under any policy that is, has been or will be in existence with
respect to the Surviving Corporation for any of their respective directors, officers or other
employees, it being understood and agreed that the indemnification provided for in this Section 8
is not in substitution for any such claims under such policies.

(d)y  The Surviving Corporation shall not settle. compronuse or consent to the
entry of any order in any threatened or actual claim or proceeding relanng 1o any acts or
omissions covered under this Section 8 for which indemmification has been sought by an
Indemnitee hereunder. unless such seutlement, compromise or consent includes an unconditional
releasc of such Indemnitee from all liability arising out of such claim or proceeding or such
Indemnitee otherwise consents in writing to such settlement, compromise or consent. Each of
the Surviving Corporation and the Indemnitees shall cooperate in the detense of any claim or
procceding and shall provide access to properties and individuals as rcasonably requested and
furnish or cause to be furnished records, information and testimony. and autend such conferences,
discovery proceedings, hearings. trials or appeals. as may be reasonably requested in connection

therewith.

9. Additional Covenants.

{

(a) D&O Tail Insurance. The Disappearing Corporation has purchased afiz?_%caﬁ
prepaid “tail policy™ for directors™ and officers’ liability insurance with a policy hmit of- at’!ea{i—'_'

one million dollars (51.000,000.00) with respect to matters arising on or before the Eﬁ“g:cuvc S Rl

| Date (the “D&O Tail Policy™). The Surviving Corporation shall maintain such pohcv m full ™~ r":
force and cffect for the full term of such policy. R

AL = i

() Funding: Restricted Gifts. ':::./: E§ O

(1) Following the Effectve Date, the Surviving Corporation shall funr.t‘thcm
operations and programs of the Dasappcanng Corporation for the remainder of 2020 at
levels no less than those sct forth in the Disappeanng Corporation’s annual budget
prowided to the Surviving Corporation.

(i) Any gifts, grants or other donations received by the Disappearing
Corporation prior to the Effcctive Date or by the Surviving Corporation following the
Effective Date that the donor or grantor has indicated are intended for a particular use or
for use by a particular location eperated by the Disappeanng Corporation prier to the
Effectuve Date shall be used by the Sunviving Corporation only tor such purpose or
iocation.

() Publicity. Prior to the Eftective Date, no Party shall make any public
announcement relating to this Agreement or the Merger without the prior written consent of the
other Party, except as such Party believes in good faith and based on reasonable advice of
counsel is required by appheable law (1 which case the disclosing Party will, unless prohibited



To: ' Page 13 0f 14 2020-06-23 13:39:05 EDT 17175856589 From: CLS-FF Harrisburg Futlfillment

by law from doing so. advise the other Party before making such disclosure). For the avoidance
of doubt, disclosure by a Party of the existence of this Agreement or the proposed Merger o 2
third pariy as required under the terms of a contract between such Party and such third party or
for purposes of obtaining such third party s consent to the propused Merger shall not constitute a
public announcement that is prohibited by the immediately preceding sentence.

10.  Termination. This Agreement may be tesminated and the Merger abandoned at
any time before the Effective Date by mutual consent of the respective Boards of the Parties.

11, Amendment; Waiver. This Agreememt may be amended in wrniting (signed by
the authorized representatives of cach Party) by munual consent of the Panties” respective Boards
and, if required by applicable law or the governing documents of the Surviving Corporation, the
members of the Surviving Corporation. No waiver by either Party of any provision hercof shall
be deemed a waiver of any other provision hereof or of any subsequent breach by the other Party
of the same or any other provision. Either Party’s consent to, or approval of, any act shall not be
deemied 1o render unnceessary the obtaining of such Party’s consent te or approval of any
subsequent act.

12, Entire Agreement. This Agreement, including all cxhibits hereto, embodies the
entirc agreement and understanding of the Parties in respect of the transactions contemplated by
this Agreement and supersedes all prior agreements, communications and understandings
between the Parties with respect to such transactions.

13 Further Actions. From and after the date hereof, the ofticers and directors of the
Disappearing Corporation {or, in thc casc of any action following the Effective Date. the officers
and directors of the Disappeanng Corporation immediately prior to the Effective Date) and the
officers and directors of the Surviving Corporation shall take ail action as shall be required in
connection with the Merger, including, without lirmitation, all actions with respect to making any
filing or obtaming third-party or governmental consents and approvals, and the execution and
delivery of any decds, convevances, assignments. instrumenss and documents of every n nq’tﬂrc :é:
which arc necessary or desirable 0 evidence and carry out the intents and purposcs of'th1§' S
Agrcement and the Merger. SIS =

14, Governing Law. This Aercement shall be construed in accordance “uh _and w
govemed by, the laws of the District of Columbia, without regard to contlicis of law prmcsp]c&.
ey o

i
LS. Severability. Any term or provision of this Agreement which 1s mvahdrfi’t_; S
uncntorecable will be meffective to the extent of such invalidity or unentorceability wlfhﬁut o9
rendering invalid or unenforecable the remaiing nights of the party mteaded to be benetitdd by

such provision or any other provisions of this Agreement.
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16. Counterparts. This Agreement may be executed n counterparts (including by
facsimile or portable document format), cach of which will be deemced an onginal but all of
which together constitute one and the same instrument,

[Signature page followsf
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IN WITNESS WHEREOQF, the Parties have duly executed and dehvered this
Plan of Merger as of the date first above written. Agreement and

| GREATER JACKSONVILLE AREAUSO  UNITED SERVIC
E ORGANIZA
COUNCIL; INC. INCORPORATED TIONS,

f| o Mt wg: /&'t“)d“'/

Matthew W. Tuohy’ George W. Casey

Its: Chairman Chainpan, USO Board of (36vemnors
, ! ’ : \‘ ' ﬁ

By: . . By:

e M;cl.xael O’Brien : # Jack D. Crouch II

ts:.  President . - _ its: President & CEQ
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