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ARTICLES OF MERGER
Merger Sheet

MERGING:

OSCEOLA COUNTY HUMANE SOCIETY, INC., a Florida corporation, 707762

INTO

SOCIETY FOR THE PREVENTION OF CRUELTY TO ANIMALS OF CENTRAL
FLORIDA (S.P.C.A. OF CENTRAL FLORIDA), INC., a Florida entity, 700877

File date: January 4, 2002

Corporate Specialist: Dariene Connell
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ARTICLES OF MERGER
OF —
OSCEOLA COUNTY HUMANE SOCIETY, INC.
WITH AND INTO
SOCIETY FOR THE PREVENTION CF
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CRUELTY TO ANIMALS OF CENTRAL FLORIDA
{5.P.C.A. OF CENTRAL FLORIDA), INC.

[ ]
Pursuant to the provisions of Sections 617.31101, 617.1103, and 617.1105, Floridde=
Starates, OSCEOLA COUNTY HUMANE SOCIETY, INC., a Florida not for profit

corporation, and SOCIETY FOR THE PREVENTION OF CRUELTY TO ANIMALS OF

CENTRAL FLORIDA (5.P.C.A. OF CENTRAL FLORIDA), INC,, Florida not for profit
corporation, do hereby adopt the following Asticles of Merger:

FIRST: The names of the corporations which are parties to the merger (the "Merger”)
contemplated by these Articles of Merger are OSCEQLA COUNTY HUMANE SOCIETY,
INC. and SOCIETY FOR THE PREVENTION OF CRUELTY TO ANIMALS OF
CENTRAL FLORIDA (S.P.C.A. OF CENTRAL FLORIDA), INC. The surviving
corporation shall be SOCIETY FOR THE PREVENTION OF CRUELTY TO ANIMALS
OF CENTRAL FLORIDA (S.P.C.A. OF CENTRAL FLORIDA), INC., which shail retain its
name.

-

SECONIy: The plan of merger is set forth in thar certain Plan and Agreement of Merger
dated the 31& day of "Dedes bel , 2001, berween OSCEOLA COUNTY
HWUMANE, INC. and SOCIETY FOR THE PREVENTION OF CRUELTY TO ANIMALS
OF CENTRAL FLORIDA (5.P.C.A. OF CENTRAL FLORIDAY}, INC. (the "Agreemnent of

Merger"). An executed copy of the Agreement of Merger is attached hereto as copmposile
Txhibit A and made a part hereof by reference as if fully set forth herein.

THIRD: The members of each of The parties 1o the Merger are not entitied 1o vote on the
Agreement of Merger. The Agreement of Merger was adopted by the affirmative vote of the
mejority of the mernbers of the respective Boards of Direciors of OSCEOLA COUNTY
HUMANE SOCIETY, INC. 2nd SOCIETY FOR THE PREVENTION OF CRUELTY TO
ANIMALS OF CENTRAL FLORIDA (8.P.C.A. OF CENTRAL FLORIDA), INC. by
written consent each execuied as of sy be. 29 , 2001. The number of directors
o ERee for fhe OSCEOLA COUNTY HUMANE SOCIETY, INC. is five (5) and 4 voised
for the Agreement of Merger. The number of directors in office for the SOCIETY FOR THE
PREVENTION OF CRUELTY TO ANIMALS OF CENTRAL FLORIDA (S.P.C.A- OF
CENTRAL FLORIDA), INC. is sleven (11) and & {eaea) ({[) voted for the Agreement of
Merger.
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FOURTH: The Merger shail become effective upon the Hling of these Aniicles of
Merger with the with the Secretary of State of Florida.

IN WITNESS WHEREOF, the parties have causcd these Articles of Merger to be

executed as of Tb:s_{_?day of Petbwidp, 2001,

OSCEOLA COUNTY HUMANE SOCIETY, INC.

Q/%%W////: %ﬂi@—

Liz Aln¢}o, Pfesi

SOCIETY FOR THE PREVENTION OF CRUELTY
TO ANIMALS OF CENTRAL FLORIDA (S.P.C.A. OF

CE FLORIDA), INC.
By:
famma Gibson, Presment

({(H02000001009 &)))
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PYL.AN AND AGREEMENT OF MERGER

THIS PLAN AGREEMENT OF MERGER (the "Agreement™ was made and
entered imo this 31%day of Fee2001 by and among OSCEQLA CQUNTY HUMANE
SOCIETY, INC., 2 Florida not-for-profit corporation (hereinafter referred 1o as "Qscenla”™) and
SOCIETY FOR THE PREVENTION OF CRUELTY TO ANIMALS OF CENTRAL
FLORIDA (8.P.C.A. OF CENTRAL FLORIDA), INC., a Florida not-for-profit corporation
(hereinafier referred to as "SPCA), both corporations being heremafier sometimes collectively
referenced as the "Constituent Corporations.” '

WHEREAS, Osceola js & not-for-profit corporation duly organized and existing
under and by virtue of the laws of the State of Florida, and SPCA is a not-for-profit corporation
duly organized and existing under and by virtue of the laws of the Srate of Florida; and

WHEREAS, the Board of Directors of each of the Constituent Corporations
deem it advisable, for the gencral welfare and advantage of the Censtituent Corporations, that the
Constituent Carporations mmerge inte & single corporation pursuant 1o this Agreement, and the
Constituent Corporations respectively desire 1o so merge pursuant to this Agreement and
pursuant te the applicable provisions of the Jaws of the State of Florida;

NOW THEREFORE, in consideration of the premises, and of the mumal
agreements and covenams herein comtained, it is agreed that Osceola shall be and it hereby is
merged with and ito SPCA, which shall be the surviving corporation, and the terms and
conditions of sueh merger and the mode of carrying it into effect are and shall be as follows:

1. Surviving Cerporation; Name, SPCA shall be the surviving corporation (the
"Surviving Corporation”} and the name of the Surviving Corporation shall, from and afier
the effective date of the merger, be SOCIETY FOR THE PREVENTION OF
CRUELTY TO ANIMALS OF CENTRAL FLORIDA (5.P.C.A. OF CENTRAL
FLORIDA), INC. . .

2. Certifieate Of Incorporation Awnd Purpose Of Suyrviving Corporation. The
Centificate of Incorporation of the Surviving Corporation shall be the Certificate of
Incorporation of SPCA as the same was filed and appears of record in the office of the
Secretary of State of Flozrida and the objects and purposes of the surviving cerporation
shall be &5 set forth in said Certifieate of Incorporation.

3. . Bylaws Of Surviving Corporation.” The bylaws of SPCA. as they shall exist upon the
effective date of the merger, shall be and remain and continue 1o be the bylaws of the
Surviving Corporation after the date of the merger uniil they shall be altered, amended, or
repealed as therein-provided or as provided by law, and the bylaws of Osceola shall be
nuli, void and no effecr. S

4, Members. Persons who are members of Osceola and persons who are members of
SPCA on the affective date of the merger shall be and remain and comtinue 10 be
members of the Surviving Corporarion without payment of additional dues untl the

Page 1 of 4
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normal renewal period for members of the Surviving Corporation. Any member of
Osceola wha wishes to resign from membership may do so.

s. Governance. _

(a)

(b)

{c)

@

(e}

{ORA19072,1}

Persons who are Directors of SPCA on the effective date of the merger shall he
and remain and comtinue to be Directors of the Surviving Corporarion; such
Directors shall hold office nntil the expiration of their elecied teym after the
effective date of the merger and until their respective snccessors are elected or
appointed in the manner provided in the bytaws of the Swrviving Corporation.

A person selected by 2 majority of the Directors of Osceola shall be ¢lected to a
three (3} vear term on the Board of Directors of SPCA.

The President of the Surviving Corporation shall create a comumnittee of pot more
than seven (7) persons 1o propose to the SPCA Beoard of Directors 2 long-term
plan of action for animal welfare activities in Osceola County, particularly
focusing on establishmen: of a spay/meuter clinic, and to advise the Board of
Directors of SPCA. The membership of the commintee shall include up to two (2)
persons selected from those who are currently on the Board of Directors of
Qsceola who are willing and able to provide meaningfil service on the
Committee., The said commitiee shall have such duration as the President of
SPCA may determine, except it shall remain in existence at least until such time
as SPCA has expended funds directly beneficial to the animals of Osceola Couniy
equal 1o the amount of cash assets .of Osceala as of the effective dare of the
merger. Attached hereto is an aspirational timeline for the work of the committee,
which shall be subject To adjustment according to circumsiances arsing in conrse
of the conumnittee's inquiries.

All persons who, upen the effective date of the merger, shall be executive or
adminisirative officers of SPCA shall be and remain and continue to be the
executive or adminisirative officers of the Surviving Corparation. Additional
officers may be elected or appointed as provided in the bylaws of the Surviving
Corporation.

The officers and Directors of the Surviving Corﬁomion are:

Offcers

Patricia Gibson President
Randy Babitt Vice President
Barbara Garwood Treasurer
Sarah Castor Seerstary

Direcrors
Kazuko Stamiszlds

Linda Burlason

Cynthia Matzick : {{(F02000001002 2)))
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Michael McMahon
Fonda Ryan-Cerenzio
Patricia Gibson
Randy Babin

Barbara Garwood
Sarah Castor
Stephanie Lyons
Liana Camacho

6. Effective Date Of Merger.

(2)  For all purposes of the Jaws of the State of Florida, this Plan and Agreement of
Merger and the merger herein provided for shall become effective upon filing of
this Plan and Agreement of Merger with the Secretary of State of Flozida and the
separate existence of Osceola, except insofar as it may be continted by stature,
shall cease upon said date.

b The corporate identity, existence, purposes, pawers, objects, franchises, rights,
Keenses, and immunites of SPCA shall conrinne unaffected and unimpaired by
the merger hereby provided for; and the corporate identifies, existence and
purposes of Osceola shall be continued in and merged into SPCA and SPCA shail
be filly vested therewith.

7. Effect Of Merger. On the effective date of the merger, Osceola and SPCA shall cease to
exist separately and Osceola shall be merged with and into SPCA in ascordance with the
provisions of this Agreement and shall continue 1o exist as 2 not-for-profit Corporarion
govemed by the faws of the Srate of Florida. On the effective daie of the merger, SPCA
shall possess all the rights, privileges, powers, franchises, Bicenses, whether or not by
their terms assignable, and imumunities, both of 2 public and 2 private natme, in
properyies, real, personal and mixed belonging to each of the Constifuent Corporations,
however acquived. Furthemmore, all rights of creditors and all liens upon the property of
any of the Constitnent Corporations shall be preserved unimpaired, limited in lien to the
property affected by such lien at the time of the merger, and all debts, contracts,
lizbilies, ohligations and duties of the respective Constimient Corporations shall
thenceforth attach 10 SPCA as the Surviving Corporation, and may be enforced against it
1o the extent as if they had been incurved or controlled by it.

8. Delivery Of Deeds And Instruments. Prior to and from and after the effective date of
the merger and when requested by the Surviving Corporation or by ifs snccessors or
assigns, each of the Constituent Corperations shall execute and deliver, or cause W be
executed and delivered, all deeds and other mstguments and shall take, or cause to be
taken, all such other and further actons as the Surviving Corporation may deem
necessary and desirable in arder more fully 1o vest in and confirm 1o the Surviving
Corporation title to and possession of all the property, rights, privileges, powers, licenses
and franchises referred to in Paragraph 7 hereof and otherwise to carry our the intent and
purpases of this Plan and Agreemen: of Merger. For the convenience of the parties and
1o facilitate the filing and recording of this Plan and Agresment of Merger, any number of

Page 3 0f 4
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counterparts hereof may be executed and each such executed counterpart shall be deemed
1o be ap original instrimment.

Right To Amend Certificate Of Incorporavion. The Surviving Corporation hercby
reserves the right to amend, alter, change or repeal any provisions comtained in its
Certificate of Incorporation in the manner now or hereafter prescribed by the laws of the
State of Fiorida and all rights conferred on members therein are subject to this
Teservation,

Applicable Law. This Agreement is made pursuant to and shall be construed in
accordance with the laws of the State of Florida It shall inure to the henefit of and is
binding upon Osceola and SPCA, and thefr respective suceessors and assighs.

No Third Party Beneficiaries. The terms and conditions of this Agreement are solely
for the benefit of the Constituent Corperations, and no person. other than the Consiftuent
Corporations shall have any righis or benefits whatsoever under this Agreemcnt, sither as
a third party beneficiary or otherwise.

Complete Asregement. ‘This Agreement constituzes the complete agreement between the

parties and incomaorates all prior agreements and representations in regard to the matters
ser forth herein and it may not be amended, changed or modified except by 4 writing
signed by the party 1o be charged by said amendment, change or modification.

IN WITNESS WHEREQF, the President of Oscenla has hereunto set her hand under its

corporate seal, attested by its Secretary, and the President of SPCA has hereunto set her hand
under its corporate seal, attested by its Secretary, all as of the day and yzar first above writien.

CONSTTTUENT ENTITIES:

ATTEST: OSCEOLA COUNTY HUMANE

SOCIETY, INC, o
a Florida not-for-profit corporation

: th & Secretary Tiz KgnelloiPresident 7 U
ATTESRT: SOCIETY FOR THE PREVENTION OF
CRUELTY TO ANIMALS OF
- CENTRAL FLORIDA (8.P.CA. OF

S Coier

Sarah Castor, Secretary

{ORA19972:1}
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