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ARTICLES OF MERGER e

The fotlowing Articles of Merger ace submitted in accordance with the Florida Not
far Profit Corporation Acl, pursuant 1o saction 617.1103 of the Florida Statutcs.

ARJICLE §

The naroe of the surviving corporation, by exccution hereof, shall be changed to the
Cefen-Jaffe Family Foundation. Inc., a Florida not for profit corporation (and whose namc prior
such change is the Sidncy and lLois Gefen Family Foundation, Inc., 8 Florida not for profit
corporatian). The docuwment number of the surviving carporation is N12421.

ARTICLETI

The pame of the merging corporation is Lawrence L. and Barbara G. IJaffe Family
Foundation, Tnc., a Florida not for profic corporation. The document number of the merging
corporation is N18107.

ARTICLE 111

The merger shall become effective upon the filing of these Articles of Merger with
the Florida Department of State.

ARTICLE 1Y

The Plan and Agreement of Merger, as adopied pursuant to Articles V and V1 berein,
is attached. )

ARTICLE V

The Plan and Apreement of Merger was adopted by ail the trustees and members of
the surviving corporation on July 6, 2018. The number of votes cast for the merger was sufficient for
approval. The number of trustees and members at the time of adoption was 4. The vote for the plan
was as follows: 4 FOR and 0 AGAINST.

ARTICLE Vi

The Plan and Agreement of Merger was adepted by all the trustees and members of
the merging corporation on July 6, 2018, The number of votes cast for the merger was sufficient for
upproval. The number of trustees and members at the time of adoption was 4. The votc for the plan
was as follows: 4 FOR and 0 AGAINST

Michael N. Schneider, Exq,
Flarida Bor No, 166929
Annbacher & Sehncider, LA
5150 Belfors Read, Bullding 100
Incksonviile, FL 32256

(904} 296-01 00
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed.

.! ¢ .
Lawrence L. and Barhara G. Jaffe Family
Foundation, Inc.

Lawrence L. Jaffe 5% Pfesident

Sidney and Lois Gefen Family Foundation, Inc.

Barbara Jaffe, Its Préafddnt

850809.02
H18000198194 3
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' PLAN AND AGREEMENT OF MERGER

This Agreement of Merger (“Agreement™) dated effective the 6th day of July
2018 hy and betwcen the Sidney and Lois Gefen Family Foundation, Inc.. 8 Florida not for profit
corporation ("Gefen Foundation®) and the Luwrence L. and Barbara G. Jaffe Family Foundation,
Tne., a Florida not for profit corporation ("Jafte Foundation™).

RECTT

A. The Gefer Foundation is a corporation duly organized and cxisting under the
laws of the Statc of Florida.

B. The Jaffc Foundation is a corporation duly organized and existing under the
laws of the State of Florida,

C. The Gefen Foundation and the Jaffe Foundarion have agreed that the Jaffe
Foundation shall merge into the Gefen Foundation upon the terms and conditions and in the
manner set forth in this Agrecment and in accordance with the applicable laws of the State of
Flarida.

NOW, THEREFORE, in considcration of the mutual covenants, agreements,
provisions, grants, warranties and represcntations contained in this Agrecment and in order to
consummate the transactions described above, the Gefen Foundation and the Jaffe Foundation,
the constituent corporations to this Agreement, agree as follows:

. The Qefer Foundation and the Jaffe Foundation agree that the Jaffe
Foundation shall be merged into the Gefen Foundation, as a single corporation, upou the terms
and conditions of this Agrecment and thar the Gefen Foundation shall continue under the laws of
the State of Florida s the surviving corporation (the "Surviving Corporation”), and they further

.agrees as follows:

a. The purposcs, the registered agent, the address of the registered office,
and the number of directors of the Surviving Corporation shall be as nppears in the Acticles of
Incorporation of the Gefen Foundation as on file with the office of the Secretary of State on tic
datc of this Agrecment. The terns and provisions of the Articles of Incorporation are
incorporated into this Agreement; provided, however, the Articles of Incorporation of the
Surviving Corporation shall be amended as follows:

1. Article | is dclcted in its entirery and the following substituted in lieu
thereof:

"ARTICLET

Name. The name of this corporation is GEFEN-JAFFE FAMILY

'FOLNDATION, INC.

Seal. The scal of the corporation shail be circular in form and shall

_ bear oa its outer edge the words GEFEN-JAFFE FAMILY FOUNDATION, INC.

#50509.02
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Offices.  The principat otfice of the corporation shall be in the County
of Duval, Ciry of Jacksonville, State of Fiorida. The corporation may also have offices vt such
placcs as the board of trustees may from time to time appoint or the purposcs of the corporation
may rcquire.” :

2. In all other respects, except as specifically changed and modified in these
Articles of Amendiment to the Asticles of Incorporation, all of the pravisions contained in the
Articles of Tncorporation of SIDNEY AND LOIS GEFEN FAMILY FOUNDATION, INC. shall

- be and remain the same.

From and after the effective date and uptl further amended, altored or restated as provided by
law, the Articles of Iricorporation scparate and apart from this Agreement shall be and may be
separately cortified as the Articles of Incorporation of the Surviving Corporation.

b. The Bylaws of the Surviving Corporation in cffect on the effective
datc shall be the Bylaws of the Gefen Foundation until they shall be altered, amended or repealed
or until new Bylaws arc adopted as provided in them,

c. The persons who upon the cffective date of the merger shall constitute
the Board of Directors of the Swrviving Corporation shali be the persons constituting the Board of
Dircctors of the Gefen Foundation on the cffeetive date. 1f on the effective date of the merger
any vacancy exists on the Board of Dircctors of the Surviving Corporatior, that vacancy may be
filled in the manner provided in the Bylaws of the Surviving Corporation.

d. The persons who upon the effective date of the merger shall conatitute
the officers of the Surviving Corporation shall be the persons constitution the officers of the
Gefen Foundation on the effective dale.

2. This Agrcement was submitted so the respective Board of Dircctors of the
Gefen Foundation and the Jaffe Foundation (the "Constituent Corporations™) for their consent and
. approvel in accordance with §617.1103 of the Florida Not For Profit Corporation Act an July 6,
! 2018 and was adopted and approved in accardance with the laws of the State of Florida. As
promptly as practicable, the fact that this Agreement has been adopred and approved as above
provided shall be certified by their respective sceretaries. and this Agreement and appropriate
-grticles of merger shall be signed, acknowledged and filed pursuant to the laws of the State of
Florida. The merper of the jaffe Foundation into the Gefen Foundation shall become effoctive
upon the filing of the articles of merger with the Florida Depariment of State. The date on which
the merger of the Foundation into the Gefeu Foundation becomes cffective is called in this
instrument the “cffective date” of the merger. - '

3. When (his Agrcement shall have been approved, signed, and filed, the
scparatc existence of the Jaffe Foundation shall cease and the Iaffe Foundation shall be merged
‘into the Surviving Corparation in accordanee with this Agreement, and the Scrviving Corporation
shall continuc unaffected and unimpaired by the mergér and shall possess all of the rights,
privileges, powers, franchises, patents, trademarks, licenses and registrations, both of & public and
privatc nature, and shall be subject to all the resiricticns, disabilities and dutics of each of the
Constinient Corporations; and all property, real, personal and mixed, and all debts due to cither of
the Constituent Corporations on whatcver account shall be vested in the Surviving Corporation.
and all’ property, rights, privileges, powers, franchises, patents, trademarks, licenses and .
H50H09.02
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registrations and cvery other interest thercafier shall be as cffectually the property of the
Surviving Corporntion as they were of the respective Constitvent Corporations; and the title to
any real estate, whether vested by deed or otherwise in cither of the Constituent Corporations
under the laws of the State of Flarida. or any other srate where real cstate may be located, shell
nol revert or in any way be impaired by reason of the merger, provided that ali nghts of creditors
end 21l liens on the property of any of the Constituent Corporations shall be preserved
unimpaired; and alt debs. liabilities, and dutics of the Constituent Corporations shall then attach
to tho Surviving Corporation and may be enforced against it to the same exrent as if those debts,
lishilitics and duties had been incurred or contracted by it

4. The Gefen Foundation and the Jaffe Foundation shall each take all appropriate
corpemie action to comply with the applicable laws of the State of Florida io connection with the
conterplated merger.

5. Prior to and from and sfter the cffective date the Constituent Corporations
shall take all action nceessary or appropriate in order to cffectuate the merger. In case at any time
after the cffective date the Surviving Corporation shall determine that any further conveyauce,
assigament or other document or any further action is nccessary or degirable 1o vest in the
Surviving Corporation full titte to all properties, 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 determing to be neccysary or
dosirable in order to vest in and confirm to the Surviving Corporation title to and possession of all
those propertics, assets, privileges and franchiscs, and otherwise to carry out the purposcs of this
apreement. .

6. The Jaffe Foundation represents and warranis to and agrees with the Gefea
Foundation as follaws:

a. The Jaffc 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 corporate
power and authorily to carry on its business as it is now being conducted and to awn and lease
property, and is duly qualificd or authorized to do business and is in good standing In cach
jurisdiction in which the character and location of the propertics owned or leased by it or the
natre of the business transacted by it makes those qualifications or suthorizations necessary.
The Jaffc Foundation is not presently being challenged as to its right to do business as presently
conducted in any jurisdiction. The copics of the Articles of Incorporation, as amended to date,
and the, Bylaws, as amcnded to date, of the Jaffc Foundation previously delivered to the Gefen
Foundarion are truc, correct and complete copics as now in full force and effect. No provision of
those insiruments, nor any other instrument to which the Foundation is subject, prohibits, limits
ot otherwise affects the right, power and authority of the Foundation to enter into this agreement
or to causc the cansummation of the merger.

b. The Jaffe Foundation presently has no subsidiaries.
¢. The exccution, delivery and performance of this agreement has been

filly and effectively authorized by the Board of Directors of the Foundation under §617.1103 of
the Florida Not For Profit Corporation Act.

£50819.02
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d. The Jaffe Foundation is not. and by thc execution and performance of
this agreement by the Jaffe Foundation will not be in breach of any term or provision of or in
default under, and na event 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 agreement to
which the Jaffe Foundation is a party or to which the Jaffc Foundation may be subject or under
any provision of its Articles of Incomoration or Bylaws, or violare any order, injunction, decrec,
statuze, rule or regulation applicable to the Jafie Foundation or any of its propertics or asschs.

: ¢ The Jaffc Foundation owns good and merchantable title frec and clear
of any licns, encumbrances, options, charges of assessiments to all of its properties and other
assets used in connection with its business, cxeept: (1) personal property disposed of in the
ordinary coursc of business; (2) liens in conncction with leascholders or stanitory liens (including
iicns for taxes not yet duc and payablc) not yct delinquent; and (3) minor defects and
irregularities in the title of any real property, and encumbrances relating to any real property, that
do not detract matcriatly from the value and marketabiliry of the property or impair the usc of the
property for the purposc for which it is held by the Jaffc Foundatior or otherwise impair the
business operation of the Jaffc Fouadation. All those assets and properties arc in good working
order and condition (normal wear and tear excepted) and in a state of good operating cfficiency.

‘The Jaffc Foundation carries such insurance, including product liability insurance, with reputable

insurers it respect of its propertics and business as is customary for similar businesscs and as is
adequate for the business conducted by the Jaffc Foundation. The Jaffe Foundation has roccived

po naticc of and is not in violation of nny applicable zoning regulation, health or safety
regulation, ordinance or other federal, state or local law, order, regtlation or requireiment relating
to jts operations, products or its owned or lcased propertics.

: f There are no known investigations, actions, suits, claims or
proceedings pending, or known to be threatened, against the Jafic Foundation, in law or ia cquity,
administrative or otherwise, or before any federal, state, municipal or other governmental agency.
domcsti_c; or forcign. The Jafie Foundation is not in default with respect to, nor in violation of,
any reguiation, order or decrec of any court or of any governmentel agency or instrumentally.

: g The Jaffe Foundation is pot presently being challenged for
infringements of patents, patent rights or licenses. trademarks or trade names, of copyrights or
copyright registrations, nor is the Jaffe Foundation in any known conflic: with the rights of others
with respect to patents, patent rights or ficenses, trademarks, trade names ot copyrights.

; h. Except as athcrwise contemplaced by this agreement. the Jaffe
Foundation has not: (1) entered inta any transaction outside the ordinary course of business, or
suffcred any materia! adverse change in its financial position, assets, lishilitics or business; (2}
made any loans or advances or payments of any kind to any person. except (a) payments made in
the ordinary course of business, {b) payments of amounts due an indebtcdness currently incurred
in the ordinary course of busincss; (3} mortgaged or pledged any of its assets or propertics or
incurred any indcbtedness, for moncy borrowed or othcrwise, or other liabilities, contingent or
otherwise, other than liabilitics incurred in the ordivary course of business; (4) sold, exchanged or
otherwisé disposed of any of its capital asscts, except in the ordinary course of business: or (5)

. increased -the salaries of its officers, directors or emplayces (making over $100,000.00 per

annum) ot paid any bonus or other compensation, dircctly or indireetly, to its officers, directors or
employees, other than salarics, wages and cormnmissions.

SSﬂSO‘J'.ﬂ.I
H18000198194 3
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i The Jaffc Foundation has delivered to the Gefen Foundation lists and
descriptions, identified in writing, which it certifies to be correct in all material respects, of the
followiag:

(1) All real property owued, leased or otherwise used or
oceupied by the Jafte Foundation;

(2) All United Statcs and forcign patent, trademark and trade
pame registrations, unexpired as of this date, all Uniied States and foreign epplications pending
on this date for any patent, trademark, trade name or copyright registrations and ail trademarks
and trade names in use on this daic by the Jaffe Foundation, and all licenses granted by or to the
Jaffe Foundation. and all other material sgreernents to which the Jaffe Foundation is a party,
which are in force o5 of this date and relate in whole or in part of any items of the categories
mentioned in this subparagraph, or related to inventions, discoverics, iMprovements, processes,
formulas, proprictary rights, trade sccrets, idcas or other know-how, whether owned by the Jafte
Foundation or otherwise: ’

. (3} Al presently existing contracts and commitments (including
morigages. leascs. deeds of trust, loan and credit agreements, employment contracts or deferred
compensation, pension, profit-sharing or retirement plans, and contracts ot commitmeuts for the
purchasc or sale of products or services) imposing any obligation on the Ja(fc Foundution or to
which any of its propertiea is subject;

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

(5) The names of ali of the officers, directors and employcecs of
the Jaffe Foundation, whosc aggregate compensation during those periods exceeded $100,000.00:

(6) The nsmes of any pensioned employees of the Jaffe
Foundation whose pensions arc unfunded and arc not paid pursuant to any formalized penston
arrangements, with their ages and their current annual unfunded raies;

(7) The name of cach bank in which the Juffe Toundation has an
account or safe deposic box and the names of all persons authorized 10 drew on or have access o
them, and

(8) The names of all persens, if any, holding a power of attorney
from the Jaffe Foundation.

j. All negotiations relative to this agreement and the transactions
contemplated by it have been cerried on by the Jaffe Foundation dircetly with the Gefen
Foundation without the intervehtion of any person in a manner that gives rise to any valid claim
against any of the partics to this agrecment for a brokerage or similar commission.

k. The Jaffe Foundation has filed all United States, forcign, state,
county, local and other tax and duty roturns and reports requirsd to be filed and has paid all
income, franchisc, property, salcs, employment, ad valorem and other taxes and dutics required to
BS0B09.02 :
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be paid in respect of the periods covered by those renurns. The Juffe Foundation js not delinquent
in the payment of any taxcs or duties, znd the Jaffe Foundation has aot requested any extension of
time within which to file any tax return which retumn has not since been filed. No deficiencies for
any duties, taxes, assessiments or governmental charges have been threatened, asserted or pssessed
against the Jaffe Foundation,

7. The Gefen Foundation represents and warrants to and agrees with the Iaffe
Foundation as follows:

a. The Gefen 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 corporate
power and authority to cary on its business as it js now being conducted and to own and lease
property, and is duly qualified or authorized to do business and is in good standing in each
jurisdiction in which the character and localion of the propertics owned or leased by i or the
narure of the busingss transacted by it makes those qualifications or authorizations nececssary.
The Gefen Foundation is not presently being challenged as to its right to do business as presently
conducted in any jurisdiction. The copies of the Articles of Incorporation, as amended to date,
and. the Bylaws, as amended to date, of the Gefen Foundation previously delivered to ‘the
Foundation arc true, correet and complete copics as now in full force and cffect. No provision of
those instruments, nor any other wsttument to which the Gefen Foundation is subjcet, prohibits,
limits or otherwisce affeets the right, power and authority of the Gefen Foundation to enter into
this agreciment or to causc the consummation of the merger.

. b. The Gefen Foundation 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 thet with the lapse of time or action by a third party could result in a default
under any outstanding indenture, contract or agreement ta which it is a party or to which it may
be subject, or under any provision of its Certificate of [ncorporation or Bylaws, exeept for
possible defaults that individuaity or in the aggregate would not have any material adverse effect
on the business of the Gefen Foundation, .

¢. The execution, delivery and performance of this Agreement by the
President of the Gefen Foundotion have been fully and effectively autborized by the Bosard of
Directars of the Gefen Foundation.

d. The necgotiations relative to this agreement and the transactions
contemplated by it have been carried on by the Gefen Foundation directly with the Foundation,
without the intecvention of any person in a manner that gives rise to any valid claim against any
of the parties for o brokernge or similar commission.

¢. The Gefen Foundation owns good and merchantable title free and clear
of anv licns, encumbrances. options, charges of asscssments to all of its propertics and other
assets used in connection with its business, cxcept: (1) personal property disposed of in the
ordinary coursc of business; (2) licns in connection with lcaseholders or statutory liens (including
liens for taxes not yet duc and payable) not wvet delinquent; and (3) minor defeets and
irregularitics in the title of any rcal property, and encumbrances relating to any real property, that
do not detract materially from the vaJue and marsketability of the property or impair the use of the
property for the purpose for which it is held by the Gefen Foundation or otherwise impair the
business operation of the Gefen Foundation.  All those assets and properties are in good working
K50R09.607
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order and condition (normal wear mnd tear excepted) and in n staze of good operating cificicncy.
The Gefen Foundation carries such insusance, including product liability insurance, with
reputeble insurers in respect of its properties and business as is customary for similar businesses
and as is adequate for the business conducted by the Gefen Foundation. The Cefen Foundation
has received no notice of and is not in violation of any applicable zoning regulation, health or
safety repulation, ordinanee or other federal, state or local law, order, regutation or requircment
rclating to its operations, products or its owned or leased propertics.

f. There are no known investigations, nctions, suits, claims or
pmcm.dmﬂs pending, or known to be threatened, against the Gefen Foundation, in law or in
cquity, administrative or otherwise, or before any federal, state, municipal or other governmental
agency. domestic or foreign. The Gefen Foundation is oot in default with respect to, nor in
viclation of, any rcgulation, order or decree of any court or of any governmental ageney or
instrurmentally,

g The Gefen Foundation has fOted all United Srates, forcign, state,
county, local and other tax and duty rewrns and reports requirdd 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 of the perieds covered by thosc rcturns. The Gefen Foundation is not
delinquent in the pavinent of any taxes or dutics, and the Gefen Foundation has not requested any
extension of time within which 1o file any tax return which retum has not since been filed. No
deficiencics for any dutics, taxes, assessments or governmental charges have been threatened,
asserted or assessed apainst the Gefen Foundation.

§.. Anything in this agreement to the contrary notwithstanding, this agreement
may be terminated and abandoned st any time prior to the cffective date by mutual consent of the
Board of Directors of the Jaffe Foundation and the Gefen Foundation.

9. In the event of any termination and abandonment ag above provided in
Pa-agraph 8 notice shall be given to the other partics to this Agreement and this Agreement shall
then become wholly void and of na effect, and there shall be na liability on tho part of any party
or its Board of Directors or Shareholders.

10. The Jaffe Foundation and the Gefen Foundation shall separately pay all
expenscs incurred by them in conncetion with the transactions contemplated by this Agreement.

Il. The Gefen Foundation shall indemnify and hold harmless the cmployecs,
officers, dircctors and members of the Jaffc Foundation, and their respective successors. assigns
and advisors (collectively the “Foundation Indemnified Partics™), from and against any and all
costs and expenscs any Foundation Indemnificd Party incurs, or may otherwise incur, in respect
to any matter or ¢laim arising uoder, or based upon, any act, omission, liability or responsibitity
of the Gefcn Foundation, or otherwise relating to this Agreement and the Iransactions sct forth
herein.

Nothing contained hercin shall relcase the Foundation Indemnificd Partics in
respect to any matter or claim arising under, or bascd upon, any act, omission, liability or
responsibility of the Jaffe Foundation, other than those expressly relating to this Agreement and
the transactions sct forth herein.

85080%.02
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12. This Agreement cmbodics the cotire agreement between the pariics. There
hove been apd are no agreements, covenants, represcnlations or warrantics between the partics
other than thosc cxpressty stated or expressly provided for in this agrcement.

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

a. if to the Gefen Foundation, to Mrs. Barbara G. Jaffe, 6550 Saint
Augustine Road, Suite 104, Jacksopville, Florida 3221 7Jacksonville, Florida 32256; or

b. if to the Jaffe Foundation, ta Mr. Lawrence L. faffe, 6550 Saint
Auguatine Road. Suite 104, Jacksouville. Flarida 32217.

14." This Agrccment is made pursuant to and shall be consttued under the laws of
the Starc of Florida. [t shall inure to the benetit of and be binding upon the Jaffe Foundation and
the Gefen Foundation, and their reapective successors and assigns: nothing in this Agrecment,
expressed or implied. is intended 1@ confer upon any other person any tights or remedies upon or
by rcason of this Agreement.

15. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constinute onc and the same
instrument,

IN WITNESS WHEREOF. the duly authorized officers of the Constituent
Corporations. the Jaffe Foundation and the Gefen Foundation, acting through their duly
authorized Officers, all partics Lo this agreement, this 6th day of July 2018, have signed this Plan
and Agreoment of Merger.

B30809.02
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