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FILED

Wik JiH 28 P 1228,

ARTICLES OFK MERGER

(Not for Profit Corporations)

The follawing articles of merger are submitied in accordance with the Florida Not For Profit Corporation
Act, pursuant to section §17.11035, Florida Stajutes.

First: The name and jurisdiction of the surviving corporation:

Nane Jurisdiction Document Number
(1M knownd apphicable)
Jewish Fedesation uf Browerd County, 1nc. Florida MO6T00DGYRED

Second: The name and jurisciction of cacl merping corporation:

Name Jurisdiction Docuineni MNuinber
(Irknown/ spplicable)
The Rose and Jack Qrlaft Central Agency Florida ND2000002167

Tor Jewish Education of

Broward County, Inc.

Jewish Federation of Broward Cuounly, [nc. Florida NOBCO0DISE62

Third: The Plan of Merger is sitoched.

Fourth: The merger shall become effective on the dale the Articles cf Merger are filed with the Florida
Beparunent of State

o7 0! 18 .
Ol / / (Enter a specific dste, NOTE: An cffective date cannot be prior w the date of filing or more than

T me days after merger fite dnte).

Nale; 1t the date inseried in this block does not inect the applicable ststutory filing requirements, this date will not be listed as the
ducnment’'s effective date on the Depariment of State’s records.

{Attach additional sheets i necessary)
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Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLETE ONLY ONE SECTION)

SECTION1
The ptan of merger was adopled by the members of the surviving corporation on
The number of votes cast for the merger was sufficient for approval and the vote for the plan was as Tollows:

FOR AGAINST
SECTION I
(CHECK IFAPPLICABLE) The plan or merger was acopted by written consent of the members and

cxecuted in accordance with section 6170731, Florida Statutes.

SECTION 111
There are no members or members entitled to voie on the plan of merger.

The plan of merger was adopted by the board of directors en JJon 201 The number of directors in
office was S 3:—_— . The vote for the plan was as Tullows: 20 FOR
AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)
{COMPLETE ONLY ONE SECTION)

SECTION T
The plon of merger was adopted by the members aof the merging corporation(s} on

. The number of votes ¢asl for the merger was sulficient for approval and the vole
for the plan was as follows: FOR AGAINST

SECTION 11
(CHECK IF APPLICABLE) The plan or merger was adopied by written conseat of the members and
execuied in accordance with section 617.0701, Florida Statutes.

SECTION 111

‘There are no members or members entitled te vote on the plan of merger,

The plan of merger was adopted by the board of directors on P\gig 2ot 8 . The number af dicectars in
office was 2 % _. The vole for the plan was as follows: __/ FOR

AGAINST

L aal A Nha In NI R
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Seventh; SIGNATURES FOR EACH CORPORATION

Name of Corporation i yoed ot Priated Name of Individyal & Tille

or pn gfficers

Jowish Federation of Browsrd County. Inc %-'
ALK

li?cl Balaban, President

The Rose aod Jack Orlofl Central Ageno:

for Jewish Education of Browand County, &

ruee Greenberg, President
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AGREEMENT AND PLAN OF MERGIER

_ THIS AGREEMENT AND PLAN OF MERGER is made his /__3_’ dav of
R , 2018, and effective for all purposes the 1st day o July, 2018, by and
between TTE ROSE AND JACK ORLOFF CENTRAL AGENCY FOR JEWISH EDUCATION
OF BROWARI COUNTY, INC., a not for profit 501{¢)(3) corporation orgenized and existing
under the Jaws of the Stale of Florids (hereinafier referred o as the “Merging Company™) and
THE UNITED JEWISH COMMUNITY OF BROWARD COUNTY, INC., a not for profit
501{c}3) corporation orpanized and existing uuder the laws of the Stute of Florida (hercinalter
referred 10 as the “Corporaticn’™).

WHERFKAS, the Board of Dircctars of the Corporation and the Board Directors of the
Merping Company deem it advisable and pencrally in the best interests of the respective partics
that thz partics effect a merger (the "Merger') pursuant to the applicable laws, with the
Corporation being the surviving cnlity.

NOW, THEREFORE, in consideration of the premises and of the mueteal agreemicnis
lizrein contained, #nd of the mutual benefits hereby provided, the sufTiciency of which is hereby
acknowledged, it is agreed by and between the parties hereto as follows:

l. Merger. At the bffective Time (as delined in Seetion 5 hercol), Merging
Company witl be merged with und inle the Corporation in o stetulory merger pursvant o this
Agreement and Man of Mcerper and i accordance with applicable provisions of Florida law.,

2. Lcct of Merger. Al the Effeclive time, (a) the separate existence of the Meiging
Company shall ceasc and the Merging Company shall be merped with and into the surviving
Corporation and the surviving Corporaion, & Flarida not for profit corporation, will e the
surviving citily pursuant to the terms of the Arnicles of Merger: (b} the Certilicale of
{ncorparation and Bylaws of the swrviving Corporation, as in effect immediatcly prior o the
Fffective time, shall be the Certificale of Incorporation and Bylaws of the surviving cntity until
duly amecnded in sccordance with the tenns and applicable law; (¢) the Direclors ol the
surviving Corporation shall be the Directors of the surviving Corporation as the surviving entily;
and {d) and the Merper shall have atl of the effects provided by applicable law,

3. Filing. The Corporation shatl promptly cause Articles of Merger in form and
subsiance satisfactory 1o cach parly hereto and its respeciive counscl {o be cxceuted and [iled
with the office of the Secrelary of State of the State of IFlorida, and the Corporation and Merging
Company shall promptly cause Articles of Merger in form and substance satisfactory 1o cach
party hereto and is respective counsel {o he exeeuted and filed with the office of the Scoretary of
State of the Staic ol Florida.

é, Conduet of the Merping Company and the Corporation. Until the Eflective Time
vach ol Merging Company and the surviving Corporation shall continue to conduct its business
without martcrial change and shall nct make any distribution or other disposilion of assctx, capilal
or surplus, excepl in the ordinary course of business or with the consent of the other.

5. Elfective Time. The merger shall be efTective on the date of filing with the State
of Flovida (the *¥ ffective Date™).
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6. Rights and Liabilitics of Merping Company. At and after the Effective Time,
without further act or deed, all of the rights, privileges and powers, and ali of the property, real,
personel and mixed of, and all debts due to Mesging Compaay, as well as all of the things and
causcs of action belonging to Merging Company shall be the property of the surviving
Corporation as they were the property of Merging Company, and the title to any rcal estate
vesied by deed or otherwise in Merging Company shall not revert or be in any way impaired by
reasor. of the Mexger; all rights of creditors and all licns upon any property af any of the parties
hereto shali be preserved unimpaired, and il debts, liabilities, and duties of the respective parties
hereto shall thenceforth attach to the surviving Corporatior and may he enforced egninst it to the
sarme exient as if such debts, labilitics, and daties had been incurred or conlracted by it.

7. Further Assurances. If, at any time ofier the Effective Time. the surviving
Corporation shall consider or be advised that any further decds, assignments or assurances in law
or any other ctiong are necessary, desirable or proper to vest, perfect ar confirm of record or
othcrwise, in it, the title to tny property or rights of Merging Company and the surviving
Corporation acquired or to be acquiied by reason of, or as a result of, the Merger, Merging
Company and the Corporation agree that such entitics and their proper officers and directors
shall exceute and deliver all such proper deeds, assignments and assurances in law and do all
things necessary, desirable or proper to vest, perfect or confirm title to such property or rights in
the Corporation and otherwise to camry out the purpose of this Agreement and Plor of Morger,
and that the proper officers and directors of the Corporation are fully anthorized and directed in
the name. of the Mcrging Company and the Corporation or otherwise to take any und all such
actions. o : :

8. Governing Law. This Agreement and Plan of Merger shal! be governed by, and
construed in accordance with, the laws of the State of Florida, without regard to any applicable
conflic:s of law.

.5 Texminatlign. This Agreement and Plao of Merger may be exccuted in
counterpants, all of which shall be considercd one and the same agrecment and shall become
offcctive when one or more counterparts have been signed by cach party and delivered ta the
other party, it being understood that both parties need nat sign'the same counterpart.

IN WITNESS WHEKEOF, the parlics have executed and delivered this Agreement and
Plan of Merger this€-8_ day of _<Sliaag , 2018,

THE ROSE AND JACK ORLOFF CENTRAL
AGENCY FOR JEWISH EDUCATION OF
BROWARD COUNTY, INC.. a Florida corperation

(3]
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