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MOORE,COSTELLO & HART, P.L.L.P.

A Professional Limited Liability Partnership

ATTORNEYS /:‘,,t'h .
REPLY TO WRITER'S DIRECT DIAL NUMBER - ,('Z \ .ts\é‘
ST. PAUL OFFICE . _— T o (612) 602-2689 ,gf
March 13, 1998 '
Fl_or.ic?a Department o-f State WINIE R T N e =
Division of Corporations ~3/189 3—-#711344~—DU4
P.O. Box 6327 iE:M sE# 7D 0 sseedTn D0

Tallahassee, FL 32314

Re: Articles of Merger
Dear Sir or Madam:

Enclosed for filing please find one original and one copy of Articles of Merger
and Plan of Merger of S & G Foundation, Inc., a Florida not-for-profit corporation, and S
& G Foundation of Wyoming, a Wyoming nonprofit corporation. The S & G Foundation
of Wyoming is the surviving corporation in the merger.

Also enclosed is our firm check in the amount of $75 for the filing fee.

If you have any questions about the enclosed documents, please contact the

undersigned.
Very truly yours,
MOORE, COSTELLO:& HART, P.L.L.P.
Tafa D. Mattes-sich ...... )
Enclosues s WRE

7’)’&1 /Lg,ez/'-/
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ARTICLES OF MERGER
Merger Sheet

MERGING:

S & G FOUNDATION, INC., a Florida corporation, N94000006246

INTO

S & G FOUNDATION OF WYOMING, a Wyoming corporation not qualified in
Florida.

File date: March 18, 1998

Corporate Specialist: Velma Shepard

Division 6f Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER % g Y
OF ' Jikiea, 8, A
S & G FOUNDATION, INC. Ygpliv,. o, ™
AND CEN A
S & G FOUNDATION OF WYOMING R
)

Pursuant to applicable provisions of the Florida Not For Profit Corporaticn Act
and of the Wyoming Nonprofit Corporation Act, the corporations hereinafter named do
hereby adopt the following as Articles of Merger:

ARTICLE 1
NSTIT ONS

The names of the merging corporations are S & G Foundation Inc., a Florida not
for profit corporation, and S & G Foundation of Wyoming, a Wyoming nonprofit
corporation (hereinafter “Surviving Corporation™).

ARTICLE H
PLAN OF | | -

The Plan of Merger by and between S & G Foundation, Inc. and S & G
Foundation of Wyoming is attached hereto and made a part hereof.

ARTICLE 111
V. RGER

Neither of the constituent corporations has members, thus, no vote of the
members was required to approve the Plan of Merger. The Plan of Merger was duly
adopted by the Board of Directors of each of the constituent corporations on February 20,
1998 by the unanimous written action of the members of each Board of Directors. Each
constituent corporation has three (3) directors.

ARTICLE 1V
EFFECT D

This merger shall be effective upon the filing of these Articles of Merger with the
Florida Department of State and with the Wyoming Secretary of State.

ARTICLE V
AGREEMENT FOR SERVICE OF PROCESS

The Surviving Corporation will be governed by the laws of the state of Wyoming.
The Surviving Corporation agrees that it may be served with process in the state of
Florida in any proceeding for enforcement of any obligation of any constituent
corporation of the state of Florida, as well as for enforcement of any obligation of the




Surviving Corporation arising from the merger. The Surviving Corporation hereby
irrevocably appoints the Secretary of State of the state of Florida as its agent to accept
service of process in any such suit or other proceedings.

Dated: 07; /.":. o _,1998 S & GFOUNDATION, INC.
By: @Zﬂ C. 7 oy
Ghle L. Davis

Its: Secretary/Treasurer

Dated: o?/ Ro _ ,1998 S & GFOUNDATION OF WYOMING . ——.
by: (e  ADmiS _
Ghale L. Davis

Its: Secretary/Treasurer

STP:49227-1.D0OC




PLAN OF MERGER
BY AND BETWEEN
S & G FOUNDATION, INC.
AND
S & G FOUNDATION OF WYOMING

This shall constitute the Plan of Merger by and between S & G Foundation, Inc., a
Florida not for profit corporation, and 8 & G Foundation of Wyoming, a Wyoming
nonprofit corporation (“Constituent Corporations™), pursuant to the Florida Not For Profit
Corporation Act and the Wyoming Nonprofit Corporation Act.

ONDITI( 0 R
L. CONSTITUENT CORPORATIONS. ' _ ) i B

The constituent corporations are S & G Foundation, Inc., a Florida not for profit
corporation that is a public benefit corporation, and that would qualify as a public benefit
corporation under the Wyoming Nonprofit Corporation Act, and S & G Foundation of
Wyoming, a Wyoming nonprofit corporation that is a public benefit corporation
(hereinafter “Surviving Corporation™).

II. FECTIVE DATE.

The merger will be effective upon the filing of Articles of Merger as required
under applicable law.

HI.  SURVIVING CORPORATION.

S & G Foundation of Wyoming shall be the Surviving Corporation upon the
accomplishment of this merger.

IV. AME OF SURVIVIN RP
The name of the Surviving Corporation shall be S & G Foundation.

V.  REGISTERED OFFICE.

The registered office of the Surviving Corporation will be at the address currently
listed in the Articles of Incorporation of S & G Foundation of Wyoming as the registered
office of S & G Foundation of Wyoming.




VI. VERNANCE.
6.1 ard of Di TS,

The Surviving Corporation Wwill be governed by a Board of Directors. All
directors currently serving as directors of S & ‘G Foundation of Wyoming will
serve as directors of the Surviving Corporation.

6.2 Cers.

Those persons currenily serving as officers of S & G Foundation of
Wyoming shall serve as the officers of the Surviving Corporation.

6.3  Members.

Neither of the Constituent Corporations has members. The Surviving
Corporation shall have no members.

Vil.  ARTICLES OF INCORPORATION.

The Articles of Incorporation of S & G Foundation of Wyoming shall be the
Articles of Incorporation of the Surviving Corporation, with the amendment of the
Articles of Incorporation to reflect the name of the Surviving Corporation, S & G
Foundation.

VIII. APPROVALS. .

This Plan of Merger is conditioned upon the approval of the Plan of Merger by a
majority of the members of the Board of Directors of each Constituent Corporation.

$TP:49223-1.D0C.




