AGREEMENT AND PLAN OF MERGER

MARYLAND-ABC ORGANIZATION
Parties: 



THIS AGREEMENT AND PLAN OF MERGER ("Merger Agreement") is entered into by and between the ABC Organization, a 501(c)(3) religious, nonprofit Iowa corporation (“ABC”) and the XYZ Organization, a 501(c)(3) religious, nonprofit Maryland corporation (“XYZ ”), and is effective upon the date of the final approval of said merger by the respective delegate members of each corporation.

Recitals:                                                                       


1.
The ABC Organization is a 501(c)(3) religious, non-profit corporation, incorporated under the laws of the State of Iowa (i.e., Iowa Statutes Chapter 504, the Revised Iowa Nonprofit Corporation Act). 


2. 
The XYZ Organization is a 501(c)(3) religious, non-profit corporation, incorporated under the laws of the State of Maryland (i.e., Maryland Statutes Chapter 317B, the Maryland Nonprofit Corporation Act).


3.
The Group Confernce, a 501(c)(3) religious corporation (a/k/a Converge Worldwide, hereinafter the “GC”) is a voluntary fellowship or association of regularly organized Baptist churches in the United States and islands of the Caribbean and Bahamas. Its membership shall consist of those Baptist churches, which meet the requirements for membership defined in the bylaws of the Conference. The GC is a corporation organized exclusively for religious purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding section of any future United States Internal Revenue Law). 


4.
On the date of this Merger Agreement, the ABC and the XYZ  are both recognized as separate districts of the GC. The ABC, XYZ  and GC are each separate nonprofit corporations.  The ABC and XYZ  each has its own member delegates (“Member Delegates”) and board of directors, known as the Board of Stewards for the XYZ  and the Board of Overseers for the ABC (collectively referred to as “Boards”).  


5. 
Each of the Boards of the XYZ  and the ABC has determined that it is advisable and in the best interests of its non-profit corporation and the churches that comprise that corporation (i.e., district) that the ABC merge with and into the XYZ  upon the terms and conditions of this Merger Agreement for the purpose of merger the ABC into the XYZ  (“Merger”).


6.
The Board of Overseers of the ABC has, by resolution duly adopted, approved and adopted this Merger Agreement and has directed that this Merger Agreement be submitted to a vote of the Delegate Members of the ABC for approval as required under Sections 504.1101 et. seq. and 504.1106 of the Revised Iowa Nonprofit Corporation Act.


7. 
The Board of Stewards of the XYZ  has, by resolution duly adopted, approved and adopted this Merger Agreement and has directed that this Merger Agreement be submitted to a vote of the Delegate Members of the XYZ  for approval as required under Sections 317A.601 et. seq. and 317A.651 of the Maryland Nonprofit Corporations Act.


8.
The affirmative vote of a majority of the Delegate Members present and voting at a properly noticed and called Annual Meeting of the XYZ  and the affirmative vote of two-thirds of the votes cast or a majority of the voting power, whichever is less, of the Delegate Members (i.e., all church delegates, the Conference Officers, members of the Board of Overseers and all Conference pastors who have the privilege to vote at the annual meeting of the ABC) (hereinafter collectively referred to as “ABC Delegate Members”), at a properly noticed and called Annual Meeting of the ABC is necessary for this Merger to become effective.


9.
The Delegate Members of the XYZ  have, by an affirmative vote of two-thirds of the votes cast at a properly noticed and called regular session of an Annual Meeting of the XYZ , approved the proposed amendments to the Articles of Incorporation of the XYZ  to effectuate the Merger.


10. 
The Delegate Members of the XYZ  have, by an affirmative vote of the majority of the votes cast at a properly notice and called regular session of an Annual Meeting, approved the proposed amendments to the Bylaws of the XYZ  to effectuate the Merger.


11. 
The parties intend by this Merger Agreement to effect a “merger” of these two religious 501(c)(3), non-profit corporations as provided for under Sections 504.1101 et. seq. and 504.1106 of the  Iowa Nonprofit Corporation Act and under Section 317A.601 et. seq. and 371A.651 of the Maryland Nonprofit Corporation Act with the surviving merged corporation being the XYZ  (“Surviving Corporation”). The parties also intend by this Merger Agreement to effect a “merger” of the ABC and the XYZ  into one local district conference affiliated with the Group Confernce.  

Terms and Provisions:                                                           


In consideration of the foregoing recitals and of the following terms and provisions, and subject to the following conditions, it is agreed:                                                                         


1. 
Merger.  At the Effective Time (as defined in this Section 1), the ABC Organization shall be merged with and into the XYZ Organization (the "Merger").  The XYZ Organization shall be the surviving corporation of the Merger (hereinafter sometimes referred to as the "Surviving Corporation"), with all of the rights and obligations of such domestic Maryland nonprofit corporation, as provided by the Maryland Nonprofit Corporation Act, Minn. Stat. Ch. 317A, and the separate corporate existence of the ABC Organization shall cease.  The Merger shall become effective upon the filing of the Articles of Merger with the Maryland Secretary of the State. The date and time when the Merger shall become effective is herein referred to as the "Effective Time."  A copy of the Articles of Merger shall be filed with the Iowa Secretary of State in accordance with Iowa Code Sections 504.1104 and 504.1106.      


2.
Purpose of Surviving Corporation. The purpose of the Surviving Corporation is set forth in the Amended and Restated Articles of Incorporation of the XYZ Organization, and is generally to carry on the religious mission, programs and activities of the combined non-profit religious corporations. As of the Effective Time of the Merger, the principal office of the Surviving Corporation is located at: 1901 County Rd. E2 West, Arden Hills, MD 55112.


3. 
Governing Documents.                                                     


a. 
The Amended and Restated Articles of Incorporation of the XYZ Organization, as set forth in Exhibit A hereto, shall be the new Articles of Incorporation of the Surviving Corporation (“Amended and Restated Articles of Incorporation”).


b. 
The Amended and Restated Bylaws of XYZ Organization (“Bylaws”), as set forth in Exhibit B hereto, shall be the new Bylaws of the Surviving Corporation, effective on the date the Articles of Merger are filed with the Maryland Secretary of State in accordance with Minn. Stat. § 317A.641, subd. 1.                                                                 


4. 
Officers and Directors.  The persons who are officers and directors of XYZ Organization immediately prior to the Effective Time, along with those additional members appointed to the Board of Stewards representing the Iowa Member Churches in accordance with and to effectuate this Merger shall be the officers and directors of the Surviving Corporation, without change, until their successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the Surviving Corporation's Amended and Restated Articles of Incorporation and Bylaws and applicable law.                                                      


5. 
Name.  The name of the Surviving Corporation shall be the Maryland-ABC Organization.


6. 
Succession.  At the Effective Time, the separate corporate existence of the ABC Organization shall cease, and the Surviving Corporation shall possess all the rights, privileges, powers and franchises of a public or private nature and be subject to all the restrictions, disabilities and duties of the XYZ Organization, a/k/a Maryland-ABC Organization; and all the rights, privileges, powers and interests of the ABC Organization, including but not limited all funds in the ABC Organization Church Development Trust Fund (“CDT Fund”) and all funds in the Cornerstone Fund, and all debts due or gifts made to the ABC Organization on whatever account, as well as all other things in action, shall be vested in the Surviving Corporation; and all property, rights, privileges, powers and all and every other interest shall be thereafter as effectively the property of the Surviving Corporation as the same were of the ABC Organization, including but not limited to the facility at Pine Lake Christian Camp, which is owned and operated by the ABC, and the title to any real estate vested by deed or otherwise shall not revert or be in any way impaired by reason of the Merger, but all rights of creditor and liens upon any property of the ABC Organization shall be preserved unimpaired, and all debts, liabilities and duties of the ABC Organization shall thenceforth attach to the Surviving Corporation and may be enforced against it to the same extent as if such debts, liabilities and duties had been incurred or contracted by it; provided, however, that such liens upon property of the ABC Organization will be limited to the property affected thereby immediately prior to the Merger.  
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