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ARTICLES OF MERGER
Merger Sheet

PROJECT RAINBOW SARASOTA/MANATEE, INC., a Florida corporation
N19981

EASTER SEAL SOCIETY OF SOUTHWEST FLORIDA, INC., a Florida
corporation, 708739,
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
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o original
e as file date.

Please %\Vt
CSC mission da
1201 Hays Street sub
Tallahasses, FL 32301

SUBJECT: EASTER SEAL SQOCIETY OF SOUTHWEST FLORIDA, INC.
Ref. Number: 708739

We have received your document for EASTER SEAL SOCIETY OF
SOUTHWEST FLORIDA, INC. and the authorization to debit your account in the
amount of $70.00. However, the document has not been filed and is being
retumed for the following:

The merger must contain the appropriate approval: If the members have voting
rights, as to each corporation:
g (d1) the date of the meeting of members at which the plan of merger was
adopte
(2) a statement that the number of votes cast for the merger was sufficient
for approval, and
(3} the vote on the plan - or a statement that such plan was adopted by
vSvritten consent and executed in accordance with section 617.0701, Florida
tatutes.

When there are ho members entitled to vote, as to each corporation:
1} a statement that there are no members or members entitled to vote,
2} the date of adoption of the plan by the board of directors, and
3) the number of directors then in office and the vote for the plan.

If you have any questions conceming the filing of your document, please call
(850) 487-6907.

Annette Hogan
Corporate Specialist Letter Number: 297A00036787

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
OF
PROJECT RAINBOW SARASOTA/MANATEE, INC.
a Florida not for profit corporation
into
EASTER SEAL SOCIETY OF SOUTHWEST FLORIDA, INC.
a Florida not for profit corporation

{Pursuant to the provisions of Chapter &17
of the Florida Not For Profit Corporation Act)

The undersigned, being the President ard Secretary of Easter
Seal Society of Southwest Florida, Inc., a not for profit
corporation organized and existing under the laws of the State of
Florida ("Easter Seals"), and the President and Secretary of
Project Rainbow Sarasota/Manatee, Inc., a not-for-profit
corporation organized and existing under the laws of the State of
Florida {"Project Rainbow"}, hereby certify that:

1. A regular meeting of the Board of Directors of Easter

Seals was held on May 20, 1997, after proper notice, for the

purpose of, among other things, adopting an Agreement and Plan of
Reorganization and Merger between Easter Seals and Project Rainbow,
with Easter Seals being the surviving corporation, was unanimously
adopted by the Board of Directors of Easter Seals, There are no members
entitled to vote.

2. A special meeting of the Board of Directors of Project
Rainbow was held on June 24, 1997, after proper notice, whereat an
Agreement and Plan of Reorganization and Merger between Easter
Seals and Project Rainbow, with Easter Seals being the surviving
corporation, was unanimously adopted by the Board of Directors of
Project Rainbow. There are no members entitled to vote.

3. The name of the surviving corporation will be Easter Seal

Society of Southwest Florida, Inc. and will be governed by the laws
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of the State of Florida.

4. Easter Seals is a corporation organized and existing
under the laws of the State of Florida, having been incorporated on
April 5, 1965.

5. Project Rainbow is a corporation organized and existing
under the laws of the State of Florida, having been incorporated on
April 6, 1987.

6. The laws of the State of Florida permit such a merger.

7. There are no changes in the Articles of Incorporation of
the surviving corporation.

8. The Agreement and Plan of Reorganization and Merger
attached hereﬁo is a true and correct copy and was adopted and
approved by the Board of Directors of Easter Seals in the manner
prescribed by the laws of the State of Florida, and was adopted and
approved by the Board of Directors of Project Rainbow in the manner

prescribed by the laws of the State of Florida.

10. The effective date of the merger shall be :Ju’ﬁ ;2() .

IN WITNESS WHEREOF the corporate parties hereto have caused

1597.

these Articles of Merger to be executed by the duly authorized
officers this _jﬁ{;_ day of :]&hﬂ_ , 1997,

Q

(Signature lines appear on following pages)
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Manatee,,
for profit corporation

Denise Bell, as its “Harvey S 1, as its
Secretary Presiden o
8la/9999-9
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ATTEST :Q0NWD % armns e
JM. Williamson, as its
Setretary

#225467.2

Easter Seal Society
Southwest Florida, Inc.,
Florida not for profit
corporation

. Celorig,—as its
Presgident




AGREEMENT AND PLAN OF REORGANIZATION AND MERGER

This Agreement is made the _fs day of _JuLYy
1997, by and between Easter Seal Society of Southwest Florlda,
Inc., a not for profit corporation organized and existing under the
laws of the State of Florida ("Easter Seals"), and Project Rainbow
Sarasota/Manatee, Inc.,, a not-for-profit corporation organized and
existing under the laws of the State of Florida ("Project
Rainbow"} .

WITNESSETH:

WHEREAS, Easter Seals is a not for profit corporation
organized and existing under the laws of the State of Florida,
having been incorporated on April 5§, 1965; and '

WHEREAS, Project Rainbow is a not for profit corporation
organized and existing under the laws of the State of Florida,
having been incorporated on April 6, 1987; and

WHEREAS, the principal office of Easter Seals is located at
350 Braden Avenue, Sarasota, Florida 34243, and Dennis J. Celorie
is the agent in charge thereof upon whom process against Easter
Seals may be served within the State of Florida; and

WHEREAS, the principal office of Project Rainbow is located at
8051 North Tamiami Trail, Suite 32, Sarasota, Florida 34243 and
Floyd J. Holway is the agent in charge therecf upon whom process

against Project Rainbow may be served within the State of Florida;
and

WHEREAS, the Boards of Directors of Easter Seals and of
Project Rainbow, respectively, deem it advisable and generally
to the advantage and welfare of the twoc corporate parties that
Project Rainbow merge with Easter Seals under the terms and
conditions hereinafter set forth, such merger to be effected
pursuant to the laws of the State of Florida.

Now, therefore, in consideration of the premises and of the
mutual agreements herein contained and of the mutual benefits
hereby provided, it is agreed by and between the parties hereto, as
follows:

1. Plan of Reorganization. This Agreement constitutes a
Plan of Reorganization to be carried out in the manner, on the
terms, and subject to the conditions herein set forth and is
intended to qualify as a reorganization within the meaning of
Internal Revenue Code Section 368({a).

2. Merger. The Project Rainbow shall be and is hereby
merged into the Easter Seals and the Easter Seals shall be the
surviving corporation,
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_3. Effective Date. The effective date of the Merger shall
be uLL‘\’ ?_D; , 1997,
4. Surviving Corporation. Easter Seals shall be the sur-

viving not for profit corporation and shall continue to be governed
by the laws of the State of Florida. The separate corperate
existence of Project Rainbow shall cease upon the effective date of
the Merger, and the existence of Easter Seals shall continue
unaffected and unimpaired by the Merger, with all rights,
privileges, immunities and powers intact and subject to all the
duties, obligations and liabilities of a Florida not for profit
corporation organized under the laws of the State of Florida.

5. Name. The name of Easter Seals, the surviving
corporation, shall not be changed, but shall continue to be Easter
Seal Society of Southwest Florida, Inc. The address of the

principal place of business shall be 350 Braden Avenue, Sarasota,
Florida 34243, and the agent upon whom process may be served at
that address shall be Dennis J. Celorie.

€. Certificate of Incorporation. The Articles of
Incorporation of Easter Seals shall be the Articles of
Incorporation of the Surviving Corporation following the effective
date of the Merger, until the same shall be altered or amended.
There are no changes in the Articles of Incorporation of the
Surviving Corporation (*unless necessary to enlarge to include
board) .

8. Bylaws. The Bylaws of Easter Seals on the effective date
of the Merger shall be the Bylaws of the Surviving Corporation,
until the same shall be altered or amended.

9. Directors. The directors of Easter Seals in office on the
effective date of the Merger shall continue in office and shall
constitute the directors of Easter Seals until such time as their
respective successors shall be elected and qualified.
Notwithstanding the foregoing, Easter Seals hereby agrees that not
less than four (4) of the directors cof Project Rainbow in office
immediately prior to the Merger shall, on the effective date,
become directors of Easter Seals, with equal rights and power as
directors of Easter Seals in office on the effective date, for
terms of not less than twelve (12) months each, commencing from the
effective date. Easter Seals is not required to replace a director
from Project Rainbow who becomes a director of Easter Seals
pursuant to this paragraph and who resigns prior to the expiration
of his term. Further notwithstanding the foregoing, Easter Seals
hereby agrees that the remaining directors of Procject Rainbow in
office immediately prior to the Merger shall, on the effective
date, become members of the Advisory Board of Easter Seals, with
equal rights and power as members of the Advisory Board of Easter
Seals in office on the effective date, for terms of not less than

#225500,2 2




10. oOfficers. The officers of Easter Seals in office on the,
effective date of the Merger shall continue in office and shall
constitute the officers of Easter Seals until such time as their
respective successors shall be elected and qualified.

11. Service of Process. Dennis J. Celorie, at the address of
350 Braden Avenue, Sarascta, Florida 34243, is hereby designated
the agent of Easter Seals upon whom process against it may be
served.

12. Abandonment. Anything contained herein tc the contrary
notwithstanding, this Agreement may be abandoned by either party H
hereto if the Merger fails to obtain the necessary approval as
required by the general corporate laws of the State of Florida.

13. Insurance. Prior to the Merger, Project Rainbow agrees
to purchase and extend its current occurrence liability policy to
the amounts of Two Millicn and No/100 Dollars (52,000,000.00) per
individual/Four Million and No/100 Dollars ($4,000,000.00) in
aggregate for any claim arising directly or indirectly from the
operations of Project Rainbow until the Effective Date, unless
earlier cancelled by mutual agreement of Project Rainbkow and Easter
Seals. It is the intent of the parties that Easter Seals acquire
claims made lijability insurance in the amounts of Two Million and
No/100 Dollars ($2,000,000.00) per individual/Four Million and
No/100 Dollars ($4,000,000.00) in aggregate for any claim arising
directly or indirectly from the operations of Project Rainbow, a
division of the Easter Seal Scciety of Scuthwest Florida, Inc. for
a period of two (2} years from the Effective Date.

14. Reliance. Easter Seals, as the surviving corporation, 4
has placed great reliance con the audited financial statements
prepared by Steven Wicker, C.P.A., for the fiscal years ending
06/30/95 and 06/30/96, respectively, and the proposed financial
statements for the period ending June 30, 1997, copies of which are
attached hereto, in entering into the Merger. 1If, after the
Merger, it is determined that there is any claim, of contract, tort
or otherwise, which is not otherwise reflected on the financial
statements which are attached hereto, relating directly or
indirectly to the operations of Project Rainbow prior to the
Effective Date, which is in excess of $5,000.00, then,
notwithstanding any provision to the contrary, the Merger shall be
subject to revocation by Easter Seals upon timely notice by Easter
Seals to Project Rainbow thereof.

IN WITNESS WHEREOF the corporate parties hereto have caused
this Agreement to be executed by the duly authorized officers the
day and year first above written. e

(Signature lines appear on following pages)
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and year first above written.

arrEsT: O I

Jis. Williamson, as its
Secretary

Easter Seal Society of
Southwest Florida, 1Inc., a
Florida net for profit
corporation

-

By:/Q»——\/. /C’:@\

ennis J.! Celorie, ag its
President

Project Rainbow Sarasota/
Manatee, Inc., a Florida not
for profit corporation

By: ,/§Z§%2LC< 54541127

ATTEST: QML : M
Denise Bell, as its

Secretary

Bla/9999-9
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Harvey Smgll,” as its
Presiden,
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PROJECT RAINBOW SARASOTA/MANATEE, INC,

ore? Profit and Loss
July 1996 through June 1987

ADMINIETR... CASE MOM..  PEYCHO.O... RESPITE CA...

Ordinary IncomeExpensa
eome

Contributione Income
Annuat Contrlbutions 10,000.00 1 X X ‘I0,0;D.DD
Company Contributions 1147 \ 1 2147
Rastrictod =000 1 . 0
Eetvice Organlzation Incofna oo ! !
Unregtricted 3,353.28

Total Contributions Income 13514.48 7. . 16,667.60

Grante
Manatee Co. .
Paych Sves olew) .86 52
Respile om L 1TEs418

S, ke

Total Manates Co. 000 1 2206
Other 0 , 0.230.00
Sorasola
Case Mgmi-GIA Qo 1 1,311.00
Paych-GIA ! 786400
Rasplts GIA ] 0 .o agee 9,6886.00

Total Sarascta - B350 1885100

Total Grants . A 55,941.68

Inkind Incoma 7563 1 s ﬁlg.g
scles & Boquests 5,000.00 J ; I 100:
%m‘n Fees o000 X . 2800 &
Reimburecd Expenses 68430 1 X 8420
Bpeciel Eventa 2731610 1 X 2731910
United ‘Way
Menates- Unifed Way 5750 2 2. 850.00
Baragota - United Way ] X 0.0 11.081.00
5o Serasata United Way ] 1 1 2.,r000
United Way-Deslgnated X 538,36 4,610.80

Total Unlted Way f 200K B 211188

Totul income 1 153.841.74

Advertising ] 12500
Amortization Expensc 1 \ 58D
Bonk Gervice Charges d . . n.e?
Conferences/Mectings 1 ! 000
Duas - Mambership . . , , <B 00
Equipmant MaintRantal A . 27.47
insurgnce
Liability (nsurance

Tolal iIngurance

Intereci Expense
Finance Charge

Total inleragt Expense

JanttorlaUMeint. Service 500
Liccness, Peos & Pemmlte ]
Miscsllznaous ] 000 64A0.57
Payroll
Wagea
ClericalTechnical ; 202209 QED
Esscutive/Prof Salaries 5,0024.00 30,564.41

Total Wagee 24 25,254.38 7749787
Payroll - Olhes 5 - _1,&3_3:55 _.!!@5.'79

-

'Plyul-‘S
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Total Payroll

Payroll Bengfita
Health Insuranco

Total Payroll Benefite

PayvoD Taxes
FiCA
Medicare

Yotal Payro!} Taxes

Penstly
Poetaga and Defivery
Printing and Reproduction
Professlonal Fees
Actounting
Wicker

Total Acceunting

Total Prufesalonsl Fets
Program Exponss
Pubications & Subscriptions
Rant
Rapalrs
Computer Repatra
Equipment Repairs
Total Repalrg

8pecial Even! Expansas
Entertalnment
Equipment Rental
Feod
insurance
Rems
Posiege/Dallvery
Printing
Rent
Speclal Evente Inkind
Suppilen
Travel
Special Event Expenses - Other

Tetel Specisl Event Expensos
supptien

Fiowers

Office

Total Gupplies

Telephone
Inind
Toitphone - Other
Total Telcphone

Teavel & Transportation
Moals
Travel
Travel & Tranepottation « Other

Total Yravol L Tranpportation

ruties
Eloctiic & Gas
Water & Gawar

Total Ulilittex
Void Chechkp

Teercived Time

MCCABE

Profit and Loss
July 1996 through June 1987
ADMINISTR..,  CAGE MGM...

1748784 10.830.64
nage 18
11488 2318

528031 0.00

1,186.05 ..ow
8,453 omw
108981 om
26100 245
23735 8520

LB D
Lm0 |0
262.50 25250
0 oo
284 280
1,280.00 1,230.00
1375 10875
0 0.
ST 10675
000 000
25820 o
8250 p.00
74275 0.00
50.00 0
12800 0.00
1.088.08 [s1n o)
250,00 o.00
11068 oo
&1.04 o.m
31968 am
17,476.E§ om
24,611 51 om
97.78 0.00
_.bresr .z
TS5 3,78
106.00 o
1421.71 061
1,526.71 1,326.81
1Yz ) oo
kcc¥ o) {2675
om _..w
37233 12876
561,28 56,65
860,22 6R3.53
000 ___bm

Inl t Y- ARDPM

PROJECT RAINBOW SARASOTA/MANATEE, INC.

PIYCNO_L_t_)...: REBPITE CA... TOTAL
2484528 26,288.24 842457
2.3 2552(_3 &37.60
1.3 28.20 es7.60
000 0.00 5200.9
. Q.DD O_._Gi 1,18806
oLo 0.00 B8.45.50
o] es] a0 1080
204.25 0.5 - GeB.B4
194,77 112.18 oe.a
.m0 .20 150,00
=8 .20 10200
282,60 2.5 1,020.00
[ales] 71.41 7.4
254 12234 2115
1,200.00 4,280.00 512000
108,75 108.75 413.00
om 0.0 £0.00
1075 103.75 BI15.00
000 0.00 20.00
oo o] wa] 28m
0.0 [sKs s} 82250
0.00 .00 74225
0o 0.00 S0
0.00 o 12800
0.0 [sXs o] 108809
0.0 o000 =000
c.oo Qo0 110.60
[o]le o} 0.C0 451.04
D.0o t.oe e.88
_D._G_D . 000 17.476.63
oo o.00 24.811.5
[sY0 ] oo g1
_=an_ 3@7a A6
Z20.M 3274 1581688
0.00 0.0 105.00
1,326.67 1,326.68 5,401.65
1,667 132606 550865
0.00 0.0 b s 1o
184,47 £05.74 1,6054.08
.o —..ox S
281,28 S .74 1,760.08
8878 588.75 234144
- 108.88 106.60 497 EE
60.62 &0.6 2,78002
L@ 0% . 2

Print Time Il 1 1-40PY
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PROJECT RAINBOW SARASOTA/MANATEE, INC.
Profit and Loss

Qriowe?
July 1986 through Juns 1887
ADMINIBTR..  CRSEMGM..  PEYCHOLO.. RESPITE CA... TOTAL
Yowl Expensce @@ﬂ '1_7_._ 1&_92 91,200.12 33,7630 1‘4_7@4_;59
Nt Ordinary Income -12,E08.78 8.740.83 3.558.28 12,645.45 611024
Other Incoma/Eapesnse
Othet Income
Intecest income Lxesr om0 00 o8
Total Other Income 2.87 ele o] a0 000 XB.67
Othat Expanse
Deprecixtion Expance 1,763.56 0.0 000 L0 1,783.50
Other Expanseq 361.99 o.u_: Q.00 i OCO aa-_t_.no
Tolal Ottar Expansa JEXC - 1 o  218%
Net Other Income -1.819.68 0.00 000 _o®m AR
Nat Incorme 44420 0.740.83 -3 50829 1264648 4,200.68
Pans 343

Eeceived Time Jul, 1 3:45PM Print Time Jub. 1. 3:49PM
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PROJECT RAINBOW SARASOTA/MANATEE, INC.

Balance Sheet
As of June 30, 1997

Jun 39, ‘67
ABSET3
Gurrent Assete
Checking/Savings

Uity Bank Checking 5902.74

Libetty Bank Bavinge
Building Fund,Restrited .00
Liberty Bank Savinga - Qthar 15.308,8':_'

Total Liberty Bank Savinge T 1s:887
Potty Cash - Manatee 10000

Total Checking/8avinga T 19361 61

Accounts Receivable
Accounts Recelvable - Manatee 2,278.80
Accounta Racelvatile- Sarasoth 2.695.00

Totsl Accouimts Rocelvabla 4638.60

Total Currant Assete 2433041

Flxed Asxols
Flxed Asaels
Accumnulsted Depreclation 2658
845681

Equipmen
Fumbhure & Fixtures ] 820@
Tota) Fixed Assote ] 183333

Total Fixed Asgels 1.653.33

TOTAL ASSETS 26.243.74
LIABILITIES & EQUITY o
Equity
Equity

Plant & Equipment Eqully 24837.10
Untestricted Fund Balance 22254

Yotal Equity 4136320

Rewained Earninge 252802
Net Incoma 422056

Total Equity T 21374

YOTAL LABILITIES & EQUITY 26,213.74
T




