o4

{Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[] Pckur ] war [] maw

(Business Entity Name)

m—

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

FHURTANTARIAED

700248519367

SYHY 17V
0 A¥vi 938

4°33§
4

701407
31vis

/{%xs ‘1 Hd 92 unr grg;

JUN 26 2013

T. LEMIEUX

)

o OLRY 92 R %!
3

374

L




CCRPORATION SERVIGCE COMPANY®

ACCOUNT NO. : I20000000195
REFERENCE : 702502 7266213
AUTHORIZATION i%ﬂ,__/

COST LIMIT : $ 7&.00

ORDER DATE : June 25, 2013

ORDER TIME : 4:48 PM

ORDER NO. : 702502-005

CUSTOMER NO: 7266213

ARTICLES OF MERGER

CARCN FOUNDATION OF FLORIDA,
INC.
INTC

HANLEY CENTER, INC.

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:
CERTIFIED COFPY

XX PLATIN STAMPED COPY

CONTACT PERSON: Susie Knight

EXAMINER'S INITIALS:




R R O O Ak A S A SR 't BOIIS LT

aant®

ARTICLES OF MERGER

ﬂ’ S

- (Not for Profit Corporations)

The following articles of marger are submitted fn accordance with the Plorida Not For Profit Corporation

Act, putsuant to secton 617.1105, Florida Statzes.

First: The name snd jurisdiction of the geryiying corporation:

Nams Jurisdiction
Hanley Center, Inc. Florida

(If kmoom/ apphicable)

Second: The name and jurisdiction of cach mepging corporation:

(If kncwrn/ apphicable)
Caron Foundation of Florida, Inc,  Pennsylvania FO300000815

Thh'd.' The Plan of Merger is attached,

Fourth: The merger shall become effective on the date the Articles of Merger are flled witﬁ the Florids

Department of Stata

OR 07 /01 jZOIS(Hnualpodﬂodm;mheﬂacdwd:mmhmh&s&mﬁﬁlmgamﬁm

90 days after margor fils dats).

{Artach additional sheety if necessary)
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ADOPTION OF MERGER B
(COMFLETE ONLY ONE SECTION)

SECTION May 23, 2013

The plan of merger was adopted by the members of the surviving corporation on Y <3

Thcm:i:bcrofvotescﬁetfardwmgarmauiﬁcicmforappmalsndthcvoteforthcplmmufn]lm
FOR AGAINST -

SECTION K
(CHECK IF APPLICABLE) D The plan or merger was adopted by written consent of the members and
executed in spcordance with section 617.0701, Florida Statutes, ‘

SECTION IT1

There are no members or mambers entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directors on The number of directars in
office was The vate for the plan was as follows: _FOR

AGAINST

Stxth: ADOPTION OF MERGER BY MERGING CORPORATION(s)

{(COMFLETE ONLY ONE SECTION)

SECTIONI
W Waw adopted by the membens of the merging carporation(s) on
! ., The number of voies cast for the erger wes anfficient for approval and the vote

for the plan wrs as follaws: L FOR AGAINST

SECTION I
{CHECK IF APPLICABLE) D Tha plan or merger was adopted by written consent of the tmembers and
exzcutad in accordance with section §17.0701, Florda Stattrtes.

There are no members or metnbers eatitlod to vote an the plan of merger.
The plan of merger wes adopted by the board of directors on . The number of directors in
office was The vote for the plan was ag follows: _FOR

AGAINST

liine. T st WS T
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Beventh: SIGNATURES FOR EACH CORPORATION
Namg of Corporation Mummmmmmm

Hialey Center, Tnc, %m: Rothermel

Chicf Executive Officer

Caron Foundation of Florida, Inc. Doug Tieman :
Pragident and Chief Executive Officer




PLAN OF MERGER

The following plan of merger is submitted in compliance with section 617.1101, Florida Statutes and in secordance
with the [aws of any other spplicable jurisdiction of incorporation.

The name and jurisdiction of the surviving corporation:

Name Jurisdiction

Hanley Center, Inc. Florida

The nams and jurisdiction of cach mgrging corporation:

Namg Jurisdiciion
Caron Foundation of Florids, Inc, Pepnsylvania

The torms and conditions of the merger are as follows:
See Attached Fxhibit A - Plan of Merger

A statement of any changes in the articles of incorporetion of the surviving corporstion to be effected by the
merger is as followa: ’

None

Other provigions relating to the merger are a8 follows: I f-r;; X
[ T

N/A
AY]

s U —




: PLAN OF MERGER

This Plan of Mcrger (“Plan”), dated as of July 1; 2013 by and between Hanlcy Center,
Inc. (“HCI? and as the survivor of the merger provided herem, the “Surviving Corporation™), a
Florida not for profit corporation, and Caron Foundation of Florida, Inc. (“Caron-Florida®), a

Pennsylvama nonprofit corporation.
RECITALS:

A, The Board of Directors of HCI, by. resolutions duly adopted, has appraved this
Plan and declared it to be advisable and in the best interest of HCT that Caron-Florida merge with
and into HCI, with HCI being the Survwmg Corporation, in the manner and upon the terms set
forth terein (the “Merger”).:

B. The Board of Directirs of Caron-Floiida, by resolutions duly adopted, has
.approved this Plan end declared it to be.advisable and in the best interest of Caron-Florida that
Caron-Florida merge with abd into HCI, with HCI Being the Survmng Corporauon, in the:

rhannér and upon the-terms set forth herein.

C..  The Board of Trustess of the Richard J. Caron Foundation, by resolutions duly
adopted, has approved this Plan and decldred it to be advisable and in its best inferest (in its
capacity as Sole Member of each of HCI and Caron-Florida as defined in Section 6) that Caron-
Florida merge with and into HCIL, with HCI being the:Surviving: Corporation, in the manner and
upon the terms set forth herein.

NOW, THEREFORE, for the purpose of effecting such Merget-and prescribing the terms
and conditions thereof, énd in consideration of the mutal covenants and agreements contained
herein, HCI and Caron-Florida, intending to be legally bound, hereby covenant and agree as

follows:

1. Plan of Mcrger This Plan, pursuant to the Florida Not For Profit Corporation Aict
and Pennsylvania’ Nonpmf' it Corporation Law of 1988, as amendéd, is adopted as follows:

(2) On the Effective Dafe (as defined in Section 5), Caron-Florida shall be mergéd
with and into HCI, and théteupon the separate existence of Caron-Florida shall
cease arid HCI shall continue to exist as the Surviving Coerporation. Pursuant to
the Merger, (a) all the.property (réal, personal and mixed), rights, powers, duties
and. obligations of Caron-Florida and 2] debts due on .any account ‘fo Caron-
Florida shall be fully vested in HCI, and (b) HCI shall assumé all of the
obligations. and liabilities of Caron-Florida as if HCI had itself incurred such

obhgatmns and lisbilities,
2 Name. The name of the Surviving Corporation shall be “Hanley Center, Tnc.”
3. Atticles of Ingorporation. The articles of incorporetion of the Surviving

Corporation shall be the amended and restated. articles of incorporation of HCI (“Art]cles") in
the form aftached herefo as Exhibit A, until firthet amended as provided by law and in
accordance with its terms.

SLI 1224455v1/002210.00041




4, Bylaws. The bylaws of the Surviving Corporation shall be the amended and

restated bylaws of HCI, in the form aftached herefo as. Exhibit B, until furthct amended as-

provided by law and in accordance with itsterms. (“Bylaws”):

5. Effective Date. The effective date of the Merger shall be July 1, 2013 (“Effective.
Date™).
6. Membsrs, HCI and Caron-Florida each have a membership limited 1o one class

and only have one member. The identity of the.solé member for each of HCY and. Caron-Florida
is the ‘Richard J. Caron Foundation, a Pennsylvania nonprofit corporation. The sole mémber as

of the Effective Date shall be and remain the Richard J. Carori Foundation (“Sole Member™). The-
Sole Member shall continué to have the rights.set forth in the Florida Not For Profit Corporation.
Act, except as otherwise provided in the Articles or Bylaws. The interests of such Sole Member

shall continne to be non-assessable.
7. Amendment. HCI and Caron-Florida may, by mutial agreement in writing'

authorized by their mspectwe boards, and subjéct to authorization of Sole' Member, amend ‘this
Plari at any time prior to the f' iting of the articles of merger with thé Depariment of ‘State of

Florida.

8. Termination or Abandonment. HCI and Carvn-Florida may, by mutual agreement
in writing authorized by their respective boards, and subject to authorization of Sole. Member,
terminate-or abandon this Plan at any time prior to the filing of the: articles of merger with the:
Department of State of Florida.

8. Further Assurances. If at any time after the Effective Date, the Surviving'
Corporation shall determine that ary further actiotts or instrurnents of conveyance are necessary
or desimble in order to vést in and confirm to the Surviving Corporation fll title to and

possessmn of all the property (real, persoral and mixed), rights, powers, dities and obligations of-

Caron-Florida, then the 6fficers and directors of the Surviving Corporation, .or at their request the.

persons- who were officers of Caron-Florida immediately prior to the Effective Date, as such.

officers, shall have the authority to and shall take all such actions and’ execute and deliver all
such instruiments as the Surviving Corporation may determine to be necéssary or desirable.

[This space intentionally-left blank]
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10. Governing L.aw. The vahd[ty, interpretation, and performance of this Plan shall
be govemed by, construed; and enforced in accordance with the laws of the state of Florida,
tinless stated.otherwise within this Plan and notwithstanding the law of conflicts of laws.

IN WITNESS WHEREOF; HCT and Caron-Florida have caused this Plan io be executed
as of the date first written.above.

I-[ANLEY CENTER, INC!

By: 4~ :
Aﬁdrcw J. Rotherme!

Ceo fenawner— 7 | ‘:_

By: ;
/ﬁﬁmrew ]. Rothermel

(Eo Hariler tanicyr

The Solé Member hereby consenis 1o the execution of the-Articles of Merger by each of HCI and
Caron-Florida as of the dafe first written above. |

OUNDATION | - %
- P

i , éeﬂidrewj Rothermel
Presiflent and Chief Executive Officer Q@D WW" W Qnir

~
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