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FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 31, 2024

FLORIDA FILING & SEARCH SERVICES, INC.

TALLAHASSEE, FL 32301

SUBJECT: REFORMED BAPTIST SEMINARY, INC O\Y \%{j\

Ref. Number: N24000001139 Ww
We have received your document for REFORMED BAPTIST SEMINARY, INC

and the authorization to debit your account in the amount of $70.00. However,
the document has not been filed and is being returned for the following:

The merger must contain the appropriate approval: If the members have voting
rights, as to each corporation:

{1) the date of the meeting of members at which the plan of merger was adopted
- a statement that the number of votes cast for the merger was sufficient for
approval, and the vote on the plan.

OR

(2) a statement that such plan was adopted by written consent of the members
and executed in accordance with section 617.0701, Florida Statutes.

When there are no members entitled to vote, as to gach corporation:
(1) a statement that there are no members or members entitied to vote,
(2) the date of adoption of the plan by the board of directers, and

{3) the number of directors then in office and the vote for the plan.

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

| have enclosed a merger for that you may refer to.

. 22

R
Please return your document, along with a copy of this letter, within 60 daly’s or ﬁ
your filing will be considered abandoned. - .

£ ro
If you have any questions concerning the filing of your document, pleasé' call -
(850) 245-6050. - X

o vy
Annette Ramsey Z w
OPS Letter Number: 024A00002065

www.sunbiz.org

Mwvicinn onf Carnnratinrne - PO ROY G197 Tallabacenn Flarida 19714



ARTICLES OF MERGER 1024 JAH ST AM 8:22

REFORMED BAPTIST SEMINARY!INC., e T
a Florida not for protit corporation
and

REFORMED BAPTIST SENMINARY.
a Califorma rehgious corporation

PURSUANT TO Sections 6171105 and 617.1107 ol the Florida Corporations Not for Profit Act
of 2023 (the "Act”). the undersigned have execuied the following Certificate of Merger:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

The name of the surviving corporation is REFORNMED BAPTIST SEMINARY,
INC., u Florida Not tor Protit Corporation (the "Surviving Corporation™). and the
name of the corporstion  being merged into the Surviving Carporation s
REFORMED BAPTIST SEMINARY. a Calitormia Nonprofit Religious
Corporation (the "Disappearing Corporation™).

The Surviving Corporation and the Disappearing Corporation have adopted an
Agreement and Plan of Merger dated of even date herewith (the "Plan of Merger”).
setting forth the terms and conditions of the merger. and the Surviving Corporation
and the Disappearing Corporaiion are governed by directors. neither corporation
having members.

The Plan of Merger has been approved. executed and adopted. as of the date
hereof, by all five directors of the Surviving Corporation, and all five directors of
the Disappearing Corporation by written conseni under which all five directors of
cach corporation voted in tavor of the Plan of Merger as required by Section
617.0701 of the Act.

The Surviving Corporation will continue its existence as the surviving corporation
under 1ts current name and its current Articles of Incorporation pursuant 1o the

Act.

The merger is to become effective at 1200 a.m. on January 31, 2024,

[SIGNATURE PAGE FOLLOWS|
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IN WITNESS WHEREOQF. this Articles of Merger has been exceuted by the Surviving Corporation
and the Disappearing Corporation. as of this 317 day of January 2024,

SURVIVING CORPORATION:

REFORMED BAPTIST SEMINARY. INC.. a Flonda
not for profit corporation

,})ocuannld by.
,-' o / T s
B_\’:{ *’:g/z.f QBQ/EGCEB,SE

Name: Jeftf Smith
Title: Direcior

DISAPPEARING CORPORATION:

REFORMED BAPTIST SEMINARY .. a Californa
nonprofit religious corporation

DocuSigriac by:
Iy A
By 2 :
Name: Jelf Smith
Title: Director
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AGREEMENT AND PLAN OF MERGER

OF
REFORMED BAPTIST SEMINARY
(a California nonprofit religious corporation)

WITH AND INTO

REFORMED BAPTIST SEMINARY, INC.
(2 Florida not for profit corporation)

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement™) is entered into and
cifective as of the 31 day of January, 2024, by and between REFORMED BAPTIST
SEMINARY . a California nonprofit religious corporation (the “Disappearing Corperation”) and
REFORMED BAPTIST SEMINARY. INC.. a Flonda not for profit corporation (the
“Surviving Corporation”).

BACKGROUND

WHEREAS, the directors of the Disappearing Corporation and the directors of the
Surviving Corporation have determined that the transacuions described herein are in the best
interests of the parties and have approved the transactions described herein by writien consent,

NOW. THEREFORE. in consideration of the premises and the mutual representations.
warranties and covenants herein contained. the parties agree as [oflows:

PLAN OF MERGER

L Upon the terms and subject to the conditions set forth in this Agreement. and in
accordance with the provisions of Chapter 617, Florida Suututes, inciuding. but not limited 0.
Scctions 6171101 and 617.1107. at the Effective Time (as defined below) of the merger. the
Disappearmg Corporation shall be merged wih and into the Surviving Corporation (the
“Moerger'). As a result of the Merger. the separate existence of the Disappearing Corporation
shall thereupon terminate. and the Surviving Corporation shall continue as the surviving
corporation of the Merger. The Disappearing Corporaiion and the Surviving Corporation are
collectively referred 1o herein as the “"Constituent Entities™.

2. The Merger shall become effective at 12:00 am. on January 31, 2024 {the
“Eftective Time™).

3 The Articles of Orgamization and the Bvlaws ot the Surviving Corporation as in
effect at the Effective Time of the Merger shall be the Articles of Organization and the Bylaws
ot the Surviving Corporation after the Effective Time.

4. The Surviving Corporation shall possess and retain every interest in all assets and
praperty of every desceription of the Constituent Entities. The rights, privileges, immunities.
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powers. franchises and authority. of a public as well as private nature. of the Constituent Entities
shall be vested in the Surviving Corporation without further act or deed. The title to and any
interest in all real estate vested in the Constituent Entities shall not revert or in anv way be
impaired by reason of the Merger,

5. All obhigations belonging to or due to the Constituent Entitics shall be vested in
the Surviving Corporation without further act or deed, and the Surviving Corporation shall be
liable for all obligations of the Constituent Entities existing as of the Effective Time.

6. Anvthing herein o the contrary notwithstanding, this Agreement and Plan of
Merger may be amended or terminated. and the Merger may be abandoned at any time prior 10
the Effective Time by mutaal agreemeni evidenced by resolutions of the parties hereto. I the
Articles of Merger has not been filed prior to the abandonment. cither party hereto may execuie
and file an appropriate certificate of abandonment of the Merger with the Department of State of
Florida. as applicable.

7. This Agreement may not be amended or supplemented, except by a writing
executed by all of the parties hereto or by the party against which enforcement is sought.

8. This Agreement shall be binding upon. and shall inure 10 the benefit of. the parties
hereto and their respective successors and assigns.

Y. This Agreement shall be construed in accordance with and governed by the laws
of the State of Florida. without resort to choice of Taw principles.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and vear first writien above,

DISAPPEARING CORORATION:

REFORMED BAPTIST SEMINARY. INC.. & Florida

not jor peadits grporation

[3}" FAZANRAAERDSAASY
Name: Jeff Smith

DoI;M&& Di['L!L‘IO!'
M S
lg}r: [ﬁ;auu::%%

Name: Robert Elliou
vodublGo & 1TCCLOT
| Bran borgmwu

By
Name: Brian Borgiman
odedbhpiadirector
By Jamit tewdl
Name: Jamice Howell
ool LpiTCCIOF

- Wu? Jolusow.

JAIESENEAAG

Name: Jeft Johnson
Title: Director

[SIGNATURLE PAGE TO AGREEMENT AND PLAN OF MERGER]
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IN WITNESS WHEREOF. the parties hereto have duly executed this Agreement as of

the dav and vear first written above,

SURVIVING ENTITY:

REFORNMED BAPTIST SEMINARY. a
nonprofit religious corporation

California

"_//f /_/"‘

Name: ldl Smith

[JMWDJJ celor

By:

i

I-‘;} e PARRSAS ALY
Name: Robert Ellion

ool BpirCctor
Enan. Dormman

Soasdsaz Al
Name: Brien Borgman

ool bie Bircctor
Ejmit, trowedl

e JAFCEU4TCIBIMBE
Name: Jamie Howell

sbdidgneddrector
@,H%.L, Jolunson
By

e JBQQOALESFOC4ED
Name: Jeff Johnson

Title: Director

By:

By

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]



