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December 31, 1996

Secretary of State

Corporate Records Bureau

409 East Gaines Street

Tallahassee, Florida 32301 :g £

-,
13

Re: Merger of Jaffe Title Holding Corp., a Florida corpora “:': :h“ﬁo'
Federation - Jaffe Title Holding Corp., a Florida corpoxstion’

g::i :__:;
Ladies and Gentlemen:

Enclosed are an original and a copy of the Articles of Merger for the
above referenced corporations, along with a check payable to the

Secretary of State in the amount of $122.50, in payment of the
following:

s ~ —
coriuescm SRR,
Total . $122.50

Please return the certified copy to the attention of the underaigned.

If you have any questions, please do not hesitate to contact me,

Very truly yours,

GOLDBERG, YOUNG & GRAVENHORST, P.A.

@MA&Q O ( @KQ l
Patricia A. Cote
Legal Assistant to
Marvin A. Kirsner

Enclosures

Patty\SecBtata.Ltr




ARTICLES OF MERGER
Merger Sheet

Bemrew-. Y L T X T

MERGING:

JAFFE TITLE HOLDING CORP., document number P86000101084, a Elorida
corporation

FEDERATION . JAFFE TITLE HOLDING CORP. 8 Florida comporation,
N96000006371

File date: January 2, 1997

Cormporate Specialist: Carol Mustain

Division of Corporations - P.O. BOX 6327 -Tallnhasleﬁs moﬁda 32314



ARTICLES OF MERGER
or

JAFFE TITLE HOLDING CORP,,
a Florida corporation

INTO

PEDERATION - JAFFE TITLE HOLDING CORP.,
a FPlorida corporation not-for-profit

Pursuant to the provisions of § 607.1105 and § 617.11065,
Florjda Statutes, these Articles of Merger provide that:

1. Jaffe Title Holding Corp., a Florida corporation, {the
"Merged corporation") , 8hall be merged with and into Federation -
Jaffe Title Holding Corxrp., a Florida corporation not-for-profit,
Federation - Jaffe Title Holding Corp. shall be the surviving
corporation in the merger (the "Surviving Corporation"), pursuant
to the Agreement and Plan of Merger attached as Exhibit "A."

2. The merger shall become effective upon filing of thesge
Articles of Merger.

3, The Articles of Incorporation of the Su "ir':i.ngm

Corporation as in effect immediately prior to the Effectivi-fmate
shal)l remain and be the Articles of Incorporation of the SurwiMings
Corporation. %;: ;’~;~‘-‘

4. The Plan of Merger has been submitted to the sole .‘r?'-'ﬂefnber"
of the Surviving Corporation for its consent and approval in’
acCordance with § 617.1103 of the Florida Not-forfErofit,
Corporation Act on December 18, 1996 and has been submitted:to the
sole sghareholder ©f the Merged Corporation in accordan with
§ 607.1103 of the Florida Business Corporation Act on December 31,
1996, and has been adopted and approved by the sole member of the
Surviving Corporation and the scle shareholder of the Merged
Corporation, respectively, by way of a written consent pursuant to
§ 617.0701 and § €07.0701, Florida Statutes, respectively, in
accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, the Surviving Corporation and the Merged
Corporation have caused these Articlg_s of Merger to be executed by
their respective officers this J3/Z% day of December, 1996.

JAFFE TITLE HOLDING CORP., a Florida
corporation




FEDERATION - JAFFE TITLE HOLDING
CORP., a Florida corporation

STATE OF FLORIDA )

COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this
3ISY  day of December, 1996, by Ralph Jaffe, President of JAFFE
TITLE HOLDING CORP., a Florida corporation, on behalf of the

rporation. He is personally known to me [or has produced
i’i’hi‘lda Arwer's fiense, as identification].

(SIGNATURE OF PERSON TAKING
ACKNOWLEDGEMENT)

Wriricia A Cote

(Name of acknowledger, typed, pri
gtamped) -

PATRICIA A QOTE
JNOTARY PUBLIC STATE OF FLORID.

(Title or

STATE OF FLORIDA )

)
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this
2|t day of December, 1996, by Marvin A. Kirsner, President of
Federation - Jaffe Title Holding Corp., a Florida corporation not-
for-profit, on behalf of the corporation. He is peraonally known
to me [or has produced as identification].

(STGNATURE OF PERSON TAKING
ACKNOWLEDGEMENT)

(Name of acknowlédger, typed, printed or
stamped)

(Title or

Patty\ArtMerge.Jaf




Aﬂmul!? PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into
this 18th day of December, 1996, by and between JAFFE TITLE HOLDING
CORP., a Florida corporation (hereinafter sometimes referred to as
the "Merged Corporation") and FEDERATION - JAFFE TITLE HOLDING
CORP., a Florida corporation not-for-profit organized pursuant to
Chapter 617, Florida Statutes (the "Surviving Corporation"). The
Merged Corporation and the Surviving Corporation being hereinafter
sometimes referred to as the "Constituent Corporations".

WITNESGSETH:

WHEREAS, the parties desire that the Merged Corporatifh,merge
into the Surviving Corporation. 2
NOW THEREFORE, in consideration of the wmutual cogp%angg,
agreements, representations and warranties hereinafter se_mz_fort '

the parties hereto agree as follows: i .

)
Oc.': N
1. Merger. The Merged Corporation shall merge %:: g‘lie
Surviving Corporation in accordance with the laws of the Sfatecof
Florida.

2. Effective Date. The merger shall become effective upon
filing (the "Effective Date").

3. Righte of the Survivipg Corporatjon. Upon the Effective
Date: (a) the Merged Corporation and the Surviving Corporation
shall become a single corporation and the separate corporate
existence of the Merged Corporation shall ceage; (b) the Surviving
Corporation shall succeed to and possess all of the rights,
privileges, powers and immunities of the Merged Corporation which,
together with all of the assets, properties, business, patents,
trademarks, and goodwill of the Merged Corporatiocn, of every type
and description wherever located, real, personal or mixed, whether
tangible or intangible, including without limitation, all accounts
receivable, banking accounts, cash and sgecurities, claims and
rights under contracts, and all books and records relating to the
Merged Corporation shall vest in the Surviving Corporation without
further act or deed and the title to any real property or other
property vested by deed or otherwise in the Merged Corporation
shall not revert or in any way be impaired by reason of the Merger;
(c) all rights of creditors and all liens upon any property of the
Constituent Corporations shall be unimpaired; the Surviving
Corporation shall be subject to all the contractual restrictions,
disabilities and duties of the Constituent Corporations; and all
debts, liabilities and obligations of the respective Constituent
Corxporations shall thenceforth attach to the Surviving Corporation

1l




and may be enforced against it to the same extent ase if said debts,
liabilities and obligations had been incurred or contracted by it;
provided, however, that nothing herein is intended to or shall
extend or enlarge any obligation or the lien of any indenture,
agreement or other instrument executed or assumed by the
Constituent Corporations; and (d) without limitation of the
foregoing provisions of this Section 3, all corporate acts, plans,
pelicies, contracts, approvals and authorizationa of the
Constituent Corporations, their shareholders, Boards of Directors,
committees elected or appointed by the Boards of Directors,
officers and agents, which were valid and effective and which did
not have terms expressly requiring termination by virtue of the
Merger, shall be taken for all purposes as the acts, plans,
policiea, contracts, approvals and authorizations of the Surviving

Corporation as they were with respect to the Constituent
Corporations.

4, ifica a By~
Directors of Surviving Corporation. Upon the Effective Date: (a)
the Articles of Incorporation of the Surviving Corporation shall
continue as the Articles of Incorporation of the Surviving
Corporation until amended in the manner provided by law; (b) the
By-lawas of the Surviving Corporation shall continue as the By-laws
of the Surviving Corporation until amended in the manner provided
by law; and (c¢) the officers and directors of the Surviving

Corporation shall remain the officers and directors of the
Surviving Corporation.

S. Designation and Number of Outstanding Shares. The
designation and number of outstanding shares of each class and
series of stock are as follows:

(a) The Merged Corporation has 1,000 shares of authorized
voting stock and 100 shares are issued and outstanding; and

(b} The Surviving Corporation has no shares by virtue of
its status as a corporation not-for-profit. The sole member of the
Surviving Corporation is the Jewish Federation of South Palm Beach
County, Inc., a Florida not-for-profit corporation.

6. £ i

Effect of the Merger Upon the Shares of the Constituent
Corporationg. On the effective date of the merger and without any
action on the part of parties or otherwise:

(a) All of the issued and outstanding shares of stock in
the Merged Corporation shall be converted into one membership unit
of the Surviving Corporation.

7. Entire Aareement. This Agreement contains the entire
agreement between the parties with respect to the Merger, and
supersedes all prior agreements, written or oral, with respect
thereto.




av

8. waivers and pamendmeDt8. This AgreemeNt may not be
amended, modified, supergeded: Cancelled, renewed, extended or
waived except bY a written instrument signed by the Parties, or, in
the case of a waiver, by the party waiving compliance.

9. Govexning Law. This Agreement shall be governed and
construed in accordance with the laws of the state of Florida.

10. Headinas. The headings in thig Agreement are for
reference purposes only and shall not in any way affect the meaning
or interpretation of thig Agreement,.

11, verabj i . The invalidity or
unenforceability of any terMm, phrase, clause, paragraph,
restriction, _COVenant, agreement or other provismn of this
Agreement shall in no way affect the validity or enforcement of any
other provision or any part thereof.

12, counterparts. This Agreement may be éXecuted in any
number of counterparts, each ©f which when so eXecuted shall
constitute an original copy hereof, but all of which together shall
be considered but one in the same document.

IN WITNESS WHEREOF, the parties have executed this Agreement
on the date first above yritten.

JAFFE TITLE HOLDING CORP., a Florida
corporation

resident

FEDERATION - JAFFE TITLE HOLDING
CORP., a Florida corporation

]
By, _~
Marvin A. Kirépér. President

Patry\Herger, Jaf




