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STATE OF FLORIDA
ARTICLES OF MERGER

OF

THE FOUNDATION OF GIRLS INCORPORATED OF SARASOTA COUNTY
{a Flerida not-for-profit corporation)

INTO

GIRLS INCORPORATED OF SARASOTA COUNTY
(a Florida not-for-profit corporation)

The following Articles of Metger are heing submitted in accordance with Sections
617.1105, 617.1108, 617.0302(16) and 607.1109 of the Florida Statutes:

FIRST: The pame, street address, jurisdiction, entity type, Florida document number and
tax jdentification number for the “Merged Entily” arc as follows:

Name: THE FQUNDATION OF GIRLS INCORPORATED QF
SARASOTA COUNTY

Street Address: 201 South Tuttle Avenue, Sarasota, FL 34237

Jurisdiction: Florida

Entity Type: not-for-profit corporution

Florida Doe.: 769013

FEI Number: 592429232

SECOND: The name, strect address, jucisdiction, entity type, Florida document number
and tax idcntification number for the “Surviving Entity” is as follows:

Name: QGIRLS INCORPORATED OF SARASOTA COUNTY
Street Address: 201 South Tutlle Avenue, Sarasota, FL 34237
Jurisdiction: Florida

Entity Type: not-for-profit corporation

Florida Doc.: 728129

FEI Number: 237363275

THIRD: The Agreement and Plan of Merger is attached hereto as Exhibit “A™, and
meets the requircments of Sections 617.1101 and 617.1108 of the Florida Stahutes,

POURTH: The atlached Agreement and Plan of Merger was adopted by the Board of

Directors of the Merged Entity, by written consent doted June 15, 2015. The Merged Entity does
not have any members entitled to vote on the Agreement and Pian of Merger,
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FIFTI: The Agreement and Plan of Merger was also adopied by resoluton at 2 meeting
of the Board of Dircctors of the Surviving Entity held on June 15, 2015. The Surviving Entity
docs not have any members entitled to vote on the Agreement and Plan of Merger,

SIXTH: The merger shall be cffective the date filed with the Florida Department of

State (the “Effective Date™).

IN WITNESS WHEREQF, the undersigned entities have caused thesg Articles of
Merger to be cxecuted by their duly authorized represcntatives as of 2015.

SLK_SAR:NI21363v1

MERGED ENTITY:

THE FOUNDATION OF GIRLS
INCORPORATED OF SARASOTA
COUNTY, & Florida not-for-profit
corporatio

By:
Name: Epl{n ], Shea
Its; Chairman

SURVIVING ENTITY:

GIRLS INCORPORATED OF
SARASOTA COUNTY, a Florida not-for-
profit corporation

AL
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AGREEMENT AND PLAN OF MERGER

THIS AGRE%N’I‘ D PLAN OF MERGER (the “Agreement™), is made and
entered into as of Jing , 2015, by and between THE FOUNDATION OF
GIRLS INCORPORATED OF SARASOTA COUNTY, a Florida not-for-profit
corporation. {the “Merged Entity”), and GIRLS INCORPORATED OF SARASOTA
COUNTY, a Florida not-for-profit corporation (the “Surviving Entity™).

WITNESSETH:
WHEREAS, the Merged Entity desires to merge with and inta the Surviving Entity;

WHEREAS, the Board of Directors of the Merged Entity deems it advisable and in
the best interests of the Merged Entity (hat it be merged with and into the Surviving Entity,
on the terms and conditions set forth herein and in accordanee with Sections §17.1101,
617.1102,617.1103, 617.1105, 617.1 108 and 617.0302(16) of the Florida Statutes.

WHEREAS, the Board of Directors of the Surviving Entity deems it advisable and in
the best interests of the Surviving Entity that the Surviving Entity mesge with the Mergad
Entity and that the surviving entity shall be the Surviving Entity.

NOW, THEREFORE, in consideration of the promisss and of the mutual
agreements, covenants and provisions contained herein, the parties agree as follows:

ARTICLEL
MERGER

Subject to the terms and conditions sct forth in this Agreement and Plan of Merger,
on the Effective Date (as defined in Article II hereof), the Merped Entity shall be merged
with aod into the Surviving Eatity in accordance with applicable provisions of Florida law
(ihe “Merger™). The scpasate existence of the Merged ntity shall cease at the Effective Date
and the cxistence of the Surviving Entity shall be unaffected and unimpaired by the Merger.
The Surviving Entity shall continue to exist and to be governed by the laws of the State of
Florida under the corpuration name “GIRLS INCORPORATED OF SARASOTA
COUNTY.”

ARTICLE I
EFFECTIVE DATE

The Merger contemplated by this Agreement and Plan of Merger shall be effective
the date filed with the Florida Department of State {the “Effective Datc™).
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ARTICLE I
MANNER AND BASIS OF CONVERTING SHARES

Al and after the Effective Dute, all of the issued and outstanding membership interests of
the Merged Entity, if any, shall ceasc to exist by virtuc of the Merger and without any action on
the part of the Board of Directors of the Merged Entity.

ARTICLETV
EFFECTS OF THE MERGER

On the Effective Date, all property, real, personal, tangible and intangiblc and mixed,
of every kind, makc end description, and all rights, privileges, powers and franchises,
whether or not by their terms assignable, all immunities of & public and of a private nature,
all debts due on whatever account and all other choses in aclion belonging to the Merged
Entity shall be taken and be decmed to be transferred to and vested in the Surviving Entity
and shall be thereafier as effectively the property of the Surviving Entity as they were the
property of the Merged Entity. The title to any property, real, personal, tangible or intangible
of mixed, wherever situated, and the ownership of any tight or privilege vested in the-Merged
Entity shall not revert or be lost or be adversely affected or be in any way impaired by reason
of the Merger, but ghall vest in the Surviving Entity. Upon the Merger becoming cffective,
all rights of creditors and all liens upon the property of the Merged Entity shall be preserved
unimpaited, limited to the property affected by such liens at the time of the Merger becoming
effective, and all debts, contracts, liabilities, obligations and dutics of the Merged Entity shall
thenceforth attach to the Surviving Enlily und may be enforced against it to the same cxtent
as if thcy had been incurred or contracted by it.  The Surviving Entity expressly
acknowledges that upon the Merger becoming effeciive the specific obligations of Merged
Entity regarding donor restrictions on donated funds shall henceforth become the express
obligations of the Surviving Entity. The identity, existence, purposes, powers, franchises,
rights and immunitics, whether public or private, of the Surviving Entity shail continue
unaffected and unimpaired by the Merger, except as modified by this Agreement.

ARTICLEV
APPROVAL

The Merger shall be consummated pursuant to the terms of this Agreement and Plan
of Merger, which has been approved by the Board of Directors Merged Entity by written
consent dated June 15, 2015, and by the Board of Directors of the Surviving Entity by
adoption of a resolution at a meeting held on June 15, 2015,

ARTICLE VI
ARTICLES OF INCORPORATION

The Articles of Incorporation of the Surviving Entity in effect immediately prior w0

the Effective Date shall, upon the Merger becoming effective, be and remain in full force and
eflect after the Effective Date and shall not be amended by virtue of the Merper,
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IN WITNESS WHERFEOF, the undersigned entities have caused this Agreement
and Plan of Merger to be executed by their duly authorized ofticers as of the date first sbove

written.

MERGED ENTITY: SURVIVING ENTITY:

THE FOUNDATION OF GIRLS GIRLS INCORPOGRATETD OF SARASOTA
INCORTORATED OF SARASOTA COUNTY, a Florida not-for-profit corporation
COUNTY, a Florida not-for-profit corporatian

By: / Z

Name, J. Shea
Its: Chairman
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