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ATTORNEY AND COUNSELLOR AT Law

Laird A. Lile. Esq. 3033 Riviera Drive, Suite 104 Angela C. Boswell

LLile@LairdALile.com Naples. Florida 34103 Angcla@lLairdALile.com

Board Certifivd Arcarney in Telephone 239.649.7778 Parafegal
Wills. Truses & Estates Law Facsimile 239.649.7780

Fellenw of The American College

of Trust and Estate Counsel

Aprl 28,2021
Fia Overnight Delivery

Florida Department of State
Division of Corporations

2415 N. Monroe Street, Suite §10
Tallahassce. FL 32303

Re:  Fruth Family Foundation, Inc. (Not for Profit Corporation)
Merger with The Fruth Family Foundation (a California Not for Prefit Public
Benefit Corporation)

Please find enclosed the following:

[ Articles of Merger. with attachments including the Plan of Merger.
2. Check for $70 pavable to the Florida Department of State for tiling fees.

Pleasc return all correspondence related to this matter to:

Laird A. Lile

Laird A. Lile. PLLC

3033 Rivicra Dnive, Suite 104
Naples. FLL 34103
LLile@LairdALile.com

For further information concerning this matter. piease call Laird AL Lile at 239.649.7778.

Very truly vo

Laird A7Lale
L
Enclosures

e Mr. John D. Fruth (w/enc.) via e-mail
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SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

SEVENTH:

ARTICLES OF MERGER

The Fruth Family Foundation, a California public benefit corporation
merging into
Fruth Family Foundation, Inc., a Florida not for profit corporation

The name and jurisdiction of the surviving corporation is the Fruth Family
Foundation, Inc., which is a Florida not for profit corporation (with filing number
N21000002757).

The name and jurisdiction of the only merging corporation is The Fruth Family
Foundation, a California pubic benefit corporation.

The Plan of Merger (referred to as the Agreement of Merger) is attached to these
Articles of Merger.

The merger shall become effective on the date the Articles of Merger are filed with
the Florida Department of Stale.

The Plan of Merger was adopted by the surviving corporation as of March 11, 2021
by action of the Direclors by unanimous written consent. There are no members of
the surviving corporation. See attached copy of Action by Unanimous Written
Consent for the surviving corporation.

The Plan of Merger was adopled by the merging corporation as of March 11, 2021
by action of the Directors by unanimous written consent. There are no members of
the merging corporation. See attached copy of Action by Unanimous Written
Consent for the merging corporation.

Signatures for each corporation are set forth below and confirmed by the attachments
to these Articles.

L
’

i

Merging Corporation: 4

The Fruth Family Foundation John D. Frith, President
/ ;

Surviving Corporation: it/

Fruth Family Foundation, Inc. John DF 7h,'Presidenl



The Fruth Family Foundation
and
Fruth Family Foundation, Inc.

Plan of Merger
(Agreement of Merger)



AGREEMENT OF MERGER

This AGREEMENT OF MERGER (this “Agreement™), dated as of March 11, 2021,
is entered into between Fruth Family Foundation, [ne. a newlv-fonmed Florida nonprofit corporation
("Survivor”), and The Fruth Family Foundation, a California nonprotit public henefit corporation
("Restructuring Corporation,” and. together with Survivor, the ~“Constituent Corporations’™ and cach
a “Constituent Corporation™).

Recitals
A, Restructuring Corporation has no voting members and no authorized stock.
B. The Boards of Dircctors of Survivor and Restructuring Corporation dean it

advisable and have approved that Restructuring Corporation be reincorporated in Florida by
merging into Survivoer on the terms and conditions hereinafier set forth,

C. The Boards of Directors of Survivor and Restructuring Corporation intend
for the Merger (as defined in Section 1 of this Agreement) to be treated for U.S. federal income tax
purposcs as a reincorporation of a corporation incorporated under the laws of one state (California)
under the laws of a difterent state (Florida),

NOW_THEREFORE. THE PARTIES AGREF AS FOLLOWS:

Agreement

Sectipn 1. Statement of Merger. On the Effective Date, as defined in Section 6 of this
Agreamient. Restructuring Corporation shall be merged into Survivor, the curporate existence of
Survivor shall continue, the separate corporate existence of Restructuring Corporation shall ceasc
{the “Merger™). and the Merger will have all effects provided by applicable law. The corporate
identity, existence. purposcs. powers, rights, and immunitics of Restructuring Corporation shail be
merged into and vested in Survivor, and the corporate identity, existence, name, purposes, powers,
rights, and immunities of Survivor shall continue unaffected and unimpaired by the Merger.
Survivor shatl be subject 10 all of the debts, labilities, and trust obligations of Restructuring
Corporation in the same manner as if Survivor had itself incurred them, and all rights ol creditors
and all liens and trust obligations on or arising from the property of cach of the Constituent
Corparations shail be preserved unimpaired, provided that such liens and trust obligaiions. if anv. on
the property of Restructuring Corporation shall be limited 10 the property affected thereby
immediatety prior to the Effective Date,

Section 2. Certificate . ot [ncomoration and  Bvlaws. Survivor's  Articles  of
Incorporation and Bylaws in effect immediately preceding the Effective Date shall remain in effect
on and after the Effective Date until amended or repealed as provided by law.,




Section 3. Directors and Officers,  Survivor's directors and ofhcers immediately
preceding the Effective Date shall remain Survivor's directors and officers on and afler the
Effective Date until they resign. are removed, or are replaced as provided by Survivor's Bylaws
or as provided by law.

Scection 4, Filing of Merger Agreement. A copy of this Agreement, together with an
officer’s ceriificate of cach Constituent Corporation, shall be submitted:

(a) First, by the Restructuring Corporation. to the Cahifomia Atomey General, with
such filing commencing the 20-day netice periad as provided by Section 6010(1) of the California
Nonprofit Public Benetit Comporation Law.  Consummation of the Merger and  Surviving
Corporation’s lilings shall occur only following the close of this 20-day notice period. or upon
receipt by Restructuring Corporation of consent to the Merger by the California Attomey General as
described in Section 6010(a) of the California Nonprofit Public Benefit Corporation Law.
whichever occurs firsi.

(b) Second. by Surviving Comporauon, 10 the Florida Secretary of State, but only
following the end of the 20-day notice period or upon receipt of the consent to the Merger as sl
forth tn subscction (a) above,

{c) Third, by the Restructuring Corporation, to the California Secretary of State.

Section 5. Conditions o Merger. In no event shall the Merger be consummated prior
10

(a) The giving of any other necessary notices by the Constituent Corporations: and

{h The obtainment of all necessary authorizations. approvals, and consents by the

Constituent Comporations.

Sccnion 6. Effective Date. The Merger s elfective upen the filing of this Agreement by
the Florda Seeretary of State as set forth in Scction 4 (b) above (the “Effective Date™).

Section 7. Activities Protubited Pending the Merger.  Between the date of this
Agreement and the Effective Date, Resiructuring Comparation shall net. without the prior written
consent of Survivor. engage In any activily or transaction or cncumber any assct other than in the
ordinary course of its affairs and constsient with its past practice, except as contemplated by this
Agreement.

Secuon 8. Termimation or Abandonment. This Agreement may be terminated and the
Murger abandened at any tme prior to the Effective Date (a) by the mutual consent of the respective
Boards of Directors of Restructuring Corporation and Survivor: or, (b) i in the opinion of the Board
of Directors af cither Restructuring Corporation or Survivor. evidenced by a centified copy of
resoluttons of that Board given to the other party to this Agreement, the cansummation of the
Merger is for any reason impractical or undesirable. [n the event of termination as provided in this
section, neither Restructuring Corporation nor Survivor or their respective Boards of Directors shall

2




e liable 1o the other party or its Board of Dircctors.

Section 9, Further Actions. Following the Effective Date, Restructunng Corporation
{acting through the persons who were its officers immediately prior to the Merger) shall execute and
deliver any documents and take any aciions as may be desirable or necessary o vest in Survivor the
tde W oand possession of all rights, propertics, asscts. wusts, and business ol Restruciuring
Corporation, or otherwisc to carry out the Tutl intent and purpese of this Agreement.

Scetion 10, Amendments.  Amendments 0 this Agreement may only be made prior to
the Effective Date. by a writing signed by the President and Secretary of the Constituent
Caorparations and approved by the Beards of Directors of Constituent Corporations,

Sectien [l Goverming Law. This Agreement shall be governed by the laws of the State
of Califoruia.
Section 12, Entire Agrecment. This Agreement constitites the entire agreement of the

parties. superseding any prior written or orat agreements between them on the same subject matter,

Section 13, Counterpats.  This Agreement mav be exceuwed in any number of
counterparts, and cach such counterparnt shall be deemed (o be an onginal instrument, but all of them
tegether shall consutute but one Agreement,

Section 14, Severability.  Any term or provision of this Agreement which is invalid or
unenforceable will be ineffective to the extent of such invalidity or unenforceability without
rendering invalid or unenforceable the remaining rights of the party intended 1o benefit by such
provision or any other provisions of this Agreemen.

Section 15, [leadings.  The Scetion headings of this Agreement are for reference
purposcs only and are 10 be given no effect in the construction or interpretation of this Agrecment.

[ Remainder of page intentionally lefi blank. ]



IN WITNESS WHERLOF, Restructuring Corporation and Survivor have caused

this Agreement to be executed as of the day and year first writien above.

Survivor:

FRUTH FAMILY FOUNDATION, INC.,
a Florida nonprofit corporation

By: \ é/‘/ j ' By: Please see attached counterpart

John D FHMK, President Rettina Kochinke, Secretary

Restructuring Corporation:

THE FRUTH FAMILY FOUNDATION,
a California nonprofit public benefit corporation

By:

% / By: _Please see attached counterpart
John Dawvid Btuth, President Jean Fruth, Secretary

(also kno/ as Johr D, Fruth)
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IN WITNESS WHEREOF, Restructuring Corporation and Survivor have caused
this Agreement to be executed as of the day and year first written above.

Survivor:
FRUTH FAMILY FOUNDATION, INC.,
a Florida nonprofit corporation

By:  Please sce attached counterpart
John D, Fruth, President

Restructuring Corporation:

THE FRUTH FAMILY FOUNDATION,
& California nocprofit public benefit corporation

By: Please sec attached counterpart
John David Fruth, President
(also known as John D, Fruth)

Bettina Kochinke, Secretary

By: Please see attached counterpart
Jean Fruth, Secretary




IN WITNESS WHEREOF, Restructuring Carporation and Survivor have caused
this Agrecinent to be executed as of the dayv and vear first written above.
Survivor:
FRUTH FAMILY FOUNDATION, [NC.,

4 Florida nonprofit corporation

By: Please sce allached counterpart Ry: _Plcase see attached counterpart
iohn D. Fruth, President Bettina Kochinke, Sccretary

Restruciuring Corporation:

THE FRUTH FAMILY FOUNDATION,
a California nonprofit public benefit corporation

Qan /w#’/\ﬁ_,

‘ruth, Secreiary

By Pleasc sce atlached counterpan By:
Jobhn David Fmth, President Jean
(also known as Joha 1D, Fruth)




Unanimous Written Consent
for
Fruth Family Foundation, Inc.



ACTION BY UNANIMOUS WRITTEN CONSENT
of the
BOARD OF DIRECTORS
of
THE FRUTH FAMILY FOUNDATION

All of the members of the Board of Directors of The Fruth Family Foundation
(the “Foundation™), a California nonprolit public benefit corporation. in accordance with the
authority provided in Section 3211(b) of the California Nonprofit Public Benefit Corporation Law
and Secuion 25 of the Byvlaws of the Foundation, hereby adopt the following resolwtions and
consent o the taking ol the following actions without a meeting of the Board:

WHEREAS. the Board of Directors of the Foundation has determined that it is in the
best interests of the Foundation that it reincorporate in Florida by merging with “Fruth Family
Foundation, Inc.”. a newlv-formed Flonda nonproilt corporation (the “Suivivor™). with Sunivor as
the surviving corporation (the “Merger™): and

WHEREAS, a drafi Agreement of Merger (the “Agreement”™} has been presented to
the Board of Directors of the Foundation;

WHEREAS, the Boand of Dircctors of the Foundation has determined that it is in
the best interests of the Foundation to approve the Agreement. and to authorize and direct the
officers of the Foundation to 1ake further action 1o finalize the Agreement and o consummate the
Merger; and

WHEREAS. the Board of Dircciors of the Foundation intends for the Merger to
be treated for ULS. federal income tax purposes as & reincarporation of a carporation incorporated
under the laws of one s1ate (California) under the laws of a different stawe (Florida).

NOW, THEREFORE. IT IS RESOLVED that the Agreement. in substantially the
form reviewed by this Board of Directors and attached hereto as Exhibit A, is hereby authorized
and approved in all respecis.

RESOLVED FURTHER that the President and Sceretary of the Foundation are
hereby authorized and directed to execute and deliver (a) the Agreement. in substantially the lom
attached hereto. and with such modifications as may be deemed necessary or advisahle on the
advice ol counsel, and (b) any and all ether documents and agreements relating w and necessary.
desirable. or appropriate for the consummation ot the Merger. including the Officer’s Certiticate
attached hercto as Exhibit B.

RESOLVED FURTHER that the officers and directors of the Foundation are
hereby autherized and directed 1o take anv and all actions they deem necessary or advisable to
document, consummate. or evidence the transaction approved in the forcgoing resolutions.



including but not limited Lo approving and/or giving notice of the Merger to the California
Attormey General as required by Section 6010 of the California Nonprofit Corporation Faw,

RESOLVED FURTHER that any actions heretofore taken by the officers of this
corperation, or any person or persons designated and authorized 1o act by such officers, to further
the purposes of the foregoing reselutions prior to the date of this meeting are hereby ratified,
approved, and confirmed.

RESOLVED FURTHLER that the Secretary is directed to file a copy of the
Agrecment as reviewed by the Board with this executed Unanimous Wnitten Consent,

IN WITNESS WHEREOF, all of the directors of the Foundation have executed
this Unanimous Written Consent on the date set forth opposite their names below. Such
cxecution may be in counterparts. The foregoing resolutions shall be effective as of the last date
set forth below.

Dated: 5 /A~ [ 2021

John Dawvid Eru
(also knoy\/as John D). Fruth)

Dated: ., 2021 Please see attached counterpart
Jean Fruth




including but not limited to approving and/or giving notice of the Merger to the California
Atorney General as required by Seciion 6010 of the California Nonprofit Corporation Law.

RESOLVED FURTHER that any actions heretofore taken by the officers of this
corporation, or any personr or persons designated and authiorized Lo act by such otficers. o funiher
the purposes of the foregoing resolutions prior Lo the date o! this mecting are hereby ratified.
approved, and confinned.

RESOLVED FURTHER that ihe Secretary is direcied w file a copy of the
Agreement as reviewed by the Board with this execuled Unanimous Writien Consent.

IN WITNESS WHUEREOF. alt of the directors of the Foundation have executed
this Unanimous Written Conseni on ihe date set forth opposite their names below.  Such
exeeunion may be in counierparts. The foregoing resolutions shall be effective as of the last dale
sct foril Lelow,

IJ
[
[

Please sce attached counterpari
John David Fruth
(also known as John D. Fruth)

Dated: .

l)z\ictl:7MAf¢ | {2021 e, 7[»»w S

Jc:m/lfruth

| g]



Exhibit A
Draft Merger Agreement

See attached
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AGREEMENT OF MERGER

This AGREEMENT OF MERGER (this ~Agreement ™), dated as of March 11, 2021,
is eatered into between Fruth Family Foundation, Inc. a newlv-formed Flovida nonprofit corporation
("Survivor”). and The Fruth Family Foundation, a California nonprofit public benefit corporation
(“Restructunmg Corporation,” and, together with Survivor, the “Constituent Corporations™ and each
a “Constituent Comporation™).

Recitals
A. Restructuring Corporation has no voting members and no authorized stock.
B. The Beards of Directors of Survivor and Restructuring Corporation deem it

advisable and have approved that Restructuring Corporation be reincorporated in Florida by
merging into Survivor on the termns and conditions hereinafler set forth.

C. The Boards of Directers of Survivor and Restructuring Corporation intend
for the Merger (as defined in Section 1 of this Agrecment) to be treated for U.S. federal income tax
purposes as a reincorporation of @ corporation incorporated under the laws of one state (California}
under the laws of' a different state (Florida).

NOW_ THEREFORE, THE PARTIES AGREE AS FOLLOWS:

Agreement

Seetion 1. Statement of Merger. On the Eftective Date. as defined in Section 6 of this
Agreement, Restructuring Corporation shall be merged into Survivor, the corporate existence of
Survivor shall continue, the separate corporate existence of Restructuring Corporation shall cease
(the “Merger™). and the Merger will have all eftects provided by applicable law. The corporate
wdentity, existence. purposes. powers, rights. and immunitics of Restructuring Corporation shall be
merged into and vested in Survivor. and the corporate ideniity, existence, name, purposes, powers,
rights. and immunities of Survivor shall continue unaffected and unimpaired by the Merger.
Survivor shall be subject to all of the debts. liabilitics. and trust obligations of Restructuring
Corporation in the same manner as if Survivor had itself incurred them. and all rights of creditors
and all liecns and trust obligations on or arising from the propenty of cach of the Constituent
Corporations shall be preserved unimpaired, provided that such liens and trust obligations, if any. on
the property of Restructuring Corporation shall be limited to the property affected thereby
immediately prior to the Effective Date.

Section 2. Certificate of  Incorporation and  Bvlaws. Survivor's  Articles  of
Incorporation and Bylaws in effect immediately preceding the Effective Date shall remain in cffect
on and after the Effective Date until amended or repealed as provided by law,




Section 3. Direciors and Oflicers.  Survivor's directors and officers imvmediately
preceding the Effecuve Date shall remain Surviver's directors and officers on and after the
Lffective Date untii they resign. are removed, or are replaced as provided by Sunvivor’s Bvlaws
or as provided by [aw,

Section 4, Filing of Merger Agreement. A copy ol this Agreement. together with an
officer’s certificate of each Constituent Corporation, shall be submitted:

{a) First, by the Restructuring Corporation, to the Califomia Attomey General, with
such fiting commencing the 20-dayv notice period as provided by Section 6010(b) of the California
Nonprofit Public Benefit Corporation Law. Consummation ol the Merger and  Sunviving
Corporation’s filings shall occur only following the close of this 20-day notice period. or upon
receipt by Restructuring Corporation of consent to the Merger by the Califormia Attormey General as
deseribed - Section 6010(a) of the California Nonprofit Public Benefit Comporation  Law,
whichever occurs first.

(b Second. by Surviving Corporation, to the Flonida Scerctary of State. but only
following the end of the 20-day notice period or upon receipt of the consent to the Merger as set
forth in subsection (a) above.

(v) Third. hy the Restructuring Corporation. te the Califormia Secretary of State.

Section 5. Condiuons to Merger. In ne event shall the Merger be consummated prior
to:

{a) The giving ot any other necessary notices by the Constituent Corporations: and

(b The obtatnment of all necessary authorizations, approvals. and consents by the

Constituent Corporations.

Section 6. Lifective Date. The Merger is effective upon the filing of this Agreement by
the Florida Secretary of State as set forth in Section 4 (b) above {the “EiTective Date™).

Section 7, Activities Protubited Pending the Merger.  Between the date of this
Agreement and the Effecuve Date, Restructuring Corporation shall not. without the prior wittten
consent of Survivor. engage in any activiey or transaction or encumber any asset other than in the
ordinary course of its atTairs and consistent with 11§ past practice. except as contemplated by this
Agreement.

Section §. Termination or Abandonment. This Agreement mayv be terminated and the
Merger abandoned at any ume prior to the Eftective Date (a) by the mutual consent of the respective
Boards of Directors of Restructuring Comaoration and Survivor: or, (b) if in the opinion of the Board
of Dircctors of either Restructuring Corporation or Survivor, evidenced by a certified copy of
resolutions of that Board given to the other party to this Agreement. the consummation of the
Merger is for anv reason impractical or undesirable. In the event of wermination as provided in this
section, neither Restructuring Corporation nor Suevivor or their respective Boards of Dircctors shall

2




be Nable to the other panty or its Board of Dircctors.

Section 9. Further_Actions.  Following the Effectve Date, Restructuning Corporation
(acting through the persons wha were its officers immediately prior to the Merger) shall execute and
deliver any documents and take any actions as may be desirable or necessary to vest in Survivor the
ttbe W and possession of all Aghts. propertics. assets. trusts. and business of Restructuring
Corporation, or otherwise to carry out the full intent and purpose of this Agreement.

Section 10, Amendments. Amendments 1o this Agreement may only be made prior to
the Effective Date. by a writing signed by the President and Sceretary of the Constituent
Cormporations and approved by the Boards of Directors of Constituent Corporalions.

Section 11 Governing Law. This Agreement shall be governed by the laws of the State
of California.
Section 12, Entire Agreement. This Agreement constitutes the entire agreement of the

parties. superseding any prior written or oral agreements between them on the same subject matter.

Section 13. Counterparts. This Agreement mav be exccuted in any number of
counterparts. and cach such counterpant shall be deemed 1o be an original instrament. but ail of them
together shail constitute but one Agreement,

Section 14 Scverability.  Any term or provision of this Agreement which is invahd or
unenforceable will be incfiective 10 the extent of such invalidity or unenforceability without
rendering mvalid or unenforceable the remaining rights of the pany intended to benefit by such
provision or any other provisions of this Agreement.

Section 15, Headings.  The Scction headings of this Agreement are for reference
pumposes only and are (o be given no effect in the construction or interpretation of this Agreement.

[Remainder of page intentionally left Blank. )



IN WITNESS WHEREQF, Restructuring Corporation and Survivor have caused

this Agreement to be executed as of the day and year first written above.

Survivor:

FRUTH FAMILY FOUNDATION, INC.,
a Florida nonprofit comporation

By: \ % ' By: _Please see attached counterpart

John D. ?ﬁﬁf President Bettina Kochinke, Secretary

Restructuring Corporation;

THE FRUTH FAMILY FOUNDATION,
a California nonprofit public benefit corporation

L E YA
. % {
By: \ 7 ) By: Plcase sce attached counterpart
John David Bhulh, President Jean Fruth, Secretary
(also knov;n/as John D. Fruth)
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IN WITNESS WHEREOF, Restructuring Corporation and Survivor have caused
this Agreement to be executed a5 of the day and year first writter: above.

Survivor:
FRUTH FAMILY FOUNDATION, INC,,
a Florida nonprofit corporation

By:  Please see attached counterparn
Jobn D. Fruth, President

Restructuring Corporation:

THE FRUTH FAMILY FOUNDATION,
a California noaprofit public benefit corporation

By: Please see attached counterpart
John David Fruth, President
(also known as John D, Fruth)

Bettina Kochinke, Secretary

By: _Piease see aftached counterpart
Jean Fruth, Secretary




IN WITNESS WHEREQF, Restructuring Corporation and Surviver have caused
this Agreement 1o be executed as of the day and year first writien above.

Survivor:

FRUTH FAMILY FOUNDATION, INC..
a Florida nonprofit corparation

Hy: Please see attached counterpart By

Joln D Fruth, President

Restruciuring Corporation:

THE FRUTH FAMILY FOUNDATION,
a Calilornia nonprofil public benefit corporation

By: Plcase sce agitached counterpart By
John David Frath, President
(also known as John 2. Fruih)

Please see attached counterpart
Hettina Kochinke, Secretary

ook

Jcan ‘ruth, Secretary




Exhibit B
Ofticers Certificate

See attached



CERTIFICATE OF OFFICERS
OF
THE FRUTH FAMILY FOUNDATION

We, John David Fruth and Jean Fruth, hereby certify as follows:
1. We are the duly elected and acting President and Secretary,

respectively, of The Fruth Family Foundation, a California nonprofit, public benefit
corporalion (the “Corporation’”).

2. The Merger Agreement in the form attached hereto was approved by
the Board of Directors of this corporation by unanimous written consent as of
March 11, 2021,

3 The Comporation has no members.

4. No other approvals are required.

5. The Attomey CGeneral of Califomnia has becn given notice of this

merger as required by California law,

We further declare under penaltly of perjury under the laws of the State of California
that the matlers set forth in this certificate arc true and correct of our own knowledge.

s

pated: 5 /L L2021

Joht-Pavid Fruth, President
{also knownas John D). Fruth)

Daled: L2021 Please see attached counterpan

Jean Fruth, Secretary



CERTIFICATE OF OFFICERS
Or

THE FRUTH FAMILY FOUNDATION

We, John David Fruth and Jzan Fruth, hereby certify as follows:

l. We are the duly clected and acting President and Secrctary,
respectively, of The Fruth Family Foundatior, a California nonprefit. public benefu
corpuration (he “Corporation”™).

2. The Merger Agreement in the form attached herelo was approved by
the Board of Directors of this corporation by unanimous written consent as of

March 1, 2021,

3, The Cormperation has no members.
4, No other approvals are required,
5. The Autorney General of California has been given notice of this

merper as required by California law,

We further declare under penalty of perjury under the laws of the State of California
that the matters set forth in this certificate are true and correct of our own knowledge.

Dated:

[Dated: ,m L-maL_- /{p .

2021 Please sce attuched counterpan

Johsn David Fruth, President
(also known as John D. Fruih)

L A

lean Pruth, Secretary




Unanimous Written Consent
for
Fruth Family Foundation, Inc.



UNANIMOUS CONSENT OF DIRECTORS

OF

FRUTH FAMILY FOUNDATION, INC.

Whereas, pursuant to Florida Statutes §617.1107, the board of directors of the Fruth Family
Foundation, Inc. (“Florida Corporation™) have decided that it is in the best interest of the Florida
Corporation to allow The Fruth Family Foundation, a California nonprofit Public Benefit
Corporation (“California Corporation™) to merge with the Florida Corporation with the result that
the Florida Corporation will be the surviving entity;

Whereas, the Board of Directors of the Florida Corporation received a draft Agreement of
Merger (the “Merger Agrecement™);

Whereas, the Board of Directors of the Florida Corporstion wishes to proceed with the
merger and suthorizes and directs the officers of the Florida Corporation to take further action to
finalize the Merger Agreement and to consummate the merger;

Whereas, the Board of Directors of the Florida Corporation intends for the merger to be
treated for U.S. federal income tax purposes 8s a reincorporation of a corporation incorporated under
the laws of one state (California) under the laws of a different state (Florida); and

Wheteas, in lieu of any meeting, the directors may act by unanimous consent, as permitted
in Florids Statutes §617.0821.

Therefore, it is now resolved by the undersigned, being all of the Directors of the Florida
Corporation, that the Merger Agreement, in substantially the form attached as Exhibit A, is hercby
suthorized and approved in all respects.

Resolved further that the President and Secretary of the Florida Corporation are hereby
authorized and directed to execute and deiiver (a) the Merger Agreement, in substantially the form
attached hereto, and with such modifications as may be deemed necessary oradvisable on the advice
of counsel, and (b) any and &ll other documents and agreements relating to and necessary, desirable,
or appropriate for the consummation of the merger, including the Officer's Certificate attached
hereto as Exhibit B,

Resolved further that the officers and directors of the Florida Corporation sre hereby
authorized and directed to take any and all actions they deem necessary or advisable to document,
consummate, or evidence the transaction approved in the foregoing resolutions, including but not
limited to approving and/or giving potice of the merger to the Florida Department of State.

Resolved further that any actions heretofore taken by the officers of the Florida Corporation,
or any person or persons designated and authorized to act by such officers, to further the purposes
of the foregoing resclutions prior to the date of this meeting are hereby ratified, approved, and
confirmed.



Resolved further that the Secretary is directed to file a copy of the Merger Agreement as
reviewed by the Board of Directors of the Florida Corporation with this executed Unanimous

Written Consent.

Signed as of March 11, 2021

2

e &

Hettina Kochinke

Please see attached counterpart
James M. Welch




Resolved lurther that the Seeretary is directed 1o fite 4 copy of the Merger Agrecment as
reviewed by the Board of Pircctors of ihe Fiorida Corporation with this executed Unanimous

Written Consent.

Signed as of March 11, 2021

Please see attached counterpart

John . Fruth

Please see attached counterpart

Bettina KOChiIW
f

Jan

M. Welch



Exhibit A
Draft Merger Agreement

See adtached
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AGREEMENT OF MERGER

This AGREEMENT OF MERGER (this “Agreement”™), dated as of March 11, 2021,
is entered into beiween Fruth Family Foundation, Ine. a newly-fermed Florida nonprofit corporation
("Survivor™), and The Fruth Family Foundation. a California nonprofit public benefit corporation
{"Restructuring Corporation.” and. together with Survivor, the “Constituent Corporations”™ and each
a Constituent Corporation™).

Recitals
A. Restructuring Corporation has no voting members and no authorized stock.
B. The Boards of Dircctors of Survivor and Restructuring Corporation deem it

advisable and have approved that Restructuring Comporation be reincorporated in Florida by
merging into Survivor on the terms and conditions hereinafter set forth.

C. The Boards of Dircctors of Survivor and Restructuring Corporation intend
for the Merger (as defined in Section | of this Agreement) to be treated for U.S. federal income 1ax
purposes as a remcorporation of a corporation incorporated under the laws of one state (California)
under the laws of a different state (Florida).

NOW_ THEREFORE. THE PARTIES AGREE AS FOLLOWS:
Agreement

Section | Statement of Merger. On the Effective Date, as defined in Seetion 6 of this
Agreement. Restructuring Corporation shall be merged into Survivor. the corporate existence of
Survivor shall continue, the separate corporate existence of Restructuring Corporation shall cease
{the "Mecrger™), and the Merger will have all effects provided by applicable law. The corporate
identity. existence, purposcs. powers, rights. and immunities of Restructuring Corporation shatl be
merged into and vested in Survivor. and the corporate identity, existence, name, purposes, powers,
rights, and immunities of Survivor shall continue unaffected and unimpaired by the Merger.
Survivor shall be subject to all of the debts, liabilities. and trust obligations of Restructuring
Corporation in the same manner as if Survivor had iself incurred them, and all rights of creditors
and all liens and trust obligations on or arising from the property of cach of the Constituent
Corporations shall be preserved unimpaired. provided that such liens and trust obligations. if any, on
the property of Restructuring Corporation shall be limited to the propenty affected thereby
unmediately prior to the Effective Date.

Seetion 2. Certificatc of  Incorporation and  Bylaws. Survivor's  Articles  of
incorporation and Bylaws in effect immediatelv preceding the Eftective Date shall remain in effect
on and afler the Cffective Date until amended or repealed as provided by law.




Section 3. Directors and Olficers.  Survivor's direciors and olficers immediately
preceding the Effecuve Date shall remain Survivor's directors and officers on and after the
Effective Pate until they resign, are removed, or are replaced as provided by Survivor's Bylaws
or as provided by law.

Section 4, Filing of Merger Agreement. A copy of this Agreement. together with an
officer’s centiticate of cach Constituent Corporation. shall be submitted:

(it} First, by the Restructuring Corporation, to the California Atomey General, with
such filing commencing the 20-day notice period as provided by Section 6010(b) of the California
Noaprolit Public Benefit Comoration Law, Consummation of the Merger and  Surviving
Carporation’s filings shall aceur only following the close of this 20-dav notice period. or upon
receipt by Restructuning Corporation of consent to the Merger by the Catifornia Auomey General as
deseribed in Secuon 6010(a) of the Califomia Nonprotit Public Benefit Corporation Law,
whichever occurs firsi.

{b) sceond. by Surviving Corporaton, to the Flornda Sceretary of Siate. but only
following the end of the 20-dav notice period or upon receipt of the consent 10 the Merger as set
forth in subscction (a) above.

(<) Third, by the Restructuring Corporation. o the California Secretary of State.

Seetion 5. Conditions_to Merger. In no event shatl the Merger be consummated prior
(L

{at) The giving of any other necessary notices by the Constituent Corporations: and

{b) The obtainment of all necessary authorizations, approvals. and consents by the

Constituent Corporations.

Secuon 6. Eftective Date. The Merger s effective upon the filing of this Agreement by
the Flonda Seeretary of State as set forth in Section 4 (b) above {the “Effective Date™).

Section 7. Acuvities Prolibited Pending the Merger.  Between the date ol this
Agreement and the Effective Date. Restructuring Corporation shall not. without the prior written
consent of Survivor, engage 1 any activity or transaction or cacumber any asset other than in the
ordmary cowrse of its affairs and consisient with its past practice. except as contemplaied by this
Agreement.

Scetion 8. Termination or Abandenment. This Agreement may he terminated and the
Merger abandoned at any time prior to the Eftective Date (a) by the mutual consent of the respective
Boards of Direetors of Restucturing Corporation and Survivor: or. (b) il in the opinien of the Board
of Directors of either Restruectuning Corporation or Survivor, evidenced by a certified copy of
resolutions ol that Board given 1w the other party o this Agreement. the consummation of the
Merger is for any reason impractical or undesirable. In the event of termination as provided in this
section. neither Restructuring Corporation nor Survivor or their respective Boards of Directors shall

2




be Hable to the other party or its Board of Directors,

Section 9. Further Actions. Following the Effective Date. Restructuring Corporation
(acting through the persons who were its officers immediately prior to the Merger) shall execute and
deliver any documents and 1ake any actions as may be desirable or necessary to vest in Survivor the
title 10 and possession of all rights. propentics, assets. trusts. and business of Restructuring
Comoration. or otherwise to carry out the full intent and purpose of this Agreement.

section 10, Amendments. Amendments 10 this Agreement may only be made prior to
the Effective Date. by a wniung signed by the President and Scerctary of the Constituent
Corporations and approved by the Boards ol Directors of Constituent Corporations.

Secton 11, Goveming Law. This Agreement shall be governed by ihe laws of the State
of Califonia.

Section 12, Enure Apreement. This Agreement constitutes the entire agreement of the
partics. superseding any prier wrillen or oral agreements between them on the same subject matier.

Section 13, Coumterparts.  This Agreement may be exccuted in any number of
counterparts, and cach such counterpant shall be deemed 10 be an original instrument, but all of them
tgether shall constitute but one Agreement.

Sceton 14, Severability.  Any teom or provision of this Agreement which is invalid vr
unenforceable will be ineffective 1 the extent of such invalidity or unenforceability without
rendenng mvalid or unenforceable the remaining rAghts of the party iniended 10 benetit by such
provision or anv other provisions of this Agreementt.

Section 15, Headings.  The Scction headings of this Agreement are for reference
purposes enly and are to be given no effect tn the construction or interpretation of this Agreement.

[Remainder of page intentionally lefi blank, |



N WITNESS WHEREOYF, Restructuring Corporation and Survivor have caused
this Agreement to be executed as of the day and year first written above.

Survivor:

FRUTH FAMILY FOUNDATION, INC.,
a Florida nonprofit corporation

By: N f// 1 ' By: Please see aliached counterpan
John 13—7@@15/, President Bettina Kochinke, Secretary

Restructuring Comporation:

THE FRUTH FAMILY FOUNDATION,
a California nonprofit public benefit corporation

dil By: Please see attached counierpan
John D‘a_ﬁjjfu"{h,vﬁcsidcm Jean Fruth, Secretary

(also kno/ as John D, Fruth)

£

By:




IN WITNESS WHEREOF, Restructuring Corporation and Survivor have caused
this Agreement to be executed as of the day and year first written above.

Survivor:
FRUTH FAMILY FOUNDATION, INC.,
a Florida nonprofit corporation

By:  Please see attached counterpart
John D, Fruth, President

Restucturing Corporation:

THE FRUTH FAMILY FOUNDATION,
a California nonprofit public benefit corporation

By: Please see attached counterpart
John David Fruth, President
(also known as John D). Fruth)

Bettina Kochinke, Secretary

By: _Please see attached counterpart
Jean Fruth, Secretary




IN WITNESS WHERLEOF, Restructuring Corporation and Survivor have caused
this Agreement to be executed as of the dey and year first written above.

Survivor:

FRUTH FAMILY FOUNDATION, [NC..
a Florida nonprofit corporation

By Please see attached counterpart By:

John D). Fruth, Presidem

Restructuring Corparation:

THE FRUTH FAMILY FOUNDATION.
a California nonprofit public benefit corporation

By: Pleasc see attached couwnierpart By:

John David Fruth, President
{also known as John D. Fruth)

Please see attached counterpart
Betiina Kochinke, Sceretary

bkl

Iean/fruth, Secretary




Officers Certificate

Sce attached



CERTIFICATE OF OFFICERS
RELATED TO MERGER

OF

FRUTH FAMILY FOUNDATION, INC.
John D. Fruth and Bettina Kachinke hereby cerlify:

1. We are the President and Secretary of the Fruth Family Foundation, Inc.,
{(*“Corporation™) a not for profit corporation cstablished by Articles as document
number N2 1000002757 with the Florida Secretary of State.

2, The Merger Agreement in the form atiached was approved as the Articles of Merger
by the Board of Directors with all three Directors acting by unanimous written
consent as of March 1§, 2021.

3. The Corporation has no members.
4, No other approvals are required.
Signed as of March 11,2021 {

John T Fru cpident

Bettina Kochinke, Secretary



