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Division of Corporations TOOoODZ220217—-—3
Post Office Box 6327 -06/23/97--01132--012

Tallahassee, Florida 32314 ook 7). 00 k70,00

RE: Merger - Big Brothers Big Sisters of Sarasota, Inc.
- Big Brothers Big Sisters of the Sun Coast, Inc.

Ladies and Gentlemen:

Enclosed are the following items regarding the merger of the two
corporations referenced above.

1. Check in the amount of $70.00 ($35.00 each corporation)
to cover the filing fee;

2. Articles of Merger of Big Brothers Big Sisters of
Sarasota, Inc., with Plan of Merger attached;

Articles of Merger for Big Brothers Big Sisters of the
Sun Coast, Inc.; with Plan of Merger attached;

Kindly forward confirmation of filing at your earliest .
convenience. If you require further information, or have any"
questions, please call me.

Very truly yours,

John S. Koda

JSK/jed
enclosures
cc: Joy Mahler, Executive Director
Big Brothers Big Sisters of the Sun Coast, Inc.
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ARTICLES OF MERGER
Merger Sheet

BIG BROTHERS/BIG SISTERS OF SARASOTA, INC., a Florida corporation,
document 724715

BIG BROTHERS/BIG SISTERS OF THE SUN COAST, INC., a Florida
corporation, 715586.

File date: June 23, 1997

Corporate Specialist: Carol Mustain

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




ARTICLES OF MERGER

Pursuant to Section 617.1105, Florida Statutes, Big Brothers
Big Sisters of the Sun Coast, Inc. hereby sets forth its Articles
of Merger as follows:

1. The Plan of Merger between Big Bothers Big Sisters of the
Sun Coast, Inc., and Big Brothers Big Sisters of Sarasota, Inc.,
attached - hereto as Exhibit "A", is hereby incorporated by
reference,

2. Big Brothers Big Sisters of the Sun Coast, Inc. has no
members entitled to vote on a Plan of Merger and is governed by its
Board of Directors.

3. The Plan of Merger was adopted by the Board of Directors
on _February 27 , 1997. On that date, 22 directors were
in office, 15 directors attended the meeting upon which the
vote was taken, and the vote for the plan was unanimous.

4. The merger is effective as of 11:59 p.m., March 31.

BIG BROTHERS BIG SISTERS
OF THE SUN COAST, INC.

e g4

John Koda, President

oo dlrth

Sandi Walker, Secretary

——
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CLES

Pursuant to Section 617.1105, Florida Statutes, Big Brothers
'Big Sisters of Sarasota, Inc. hereby sets forth its Articles of
Merger as follows:

1. The Plan of Merger between Big Bothers Big Sisters of the
Sun Coast, Inc., and Big Brothers Big Sisters of Sarasota, Inc.,

attached hereto as Exhibit "A", is hereby incorporated by
reference.

2. Big Brothers Big Sisters of Sarasota, Inc. has no members
entitled to vote on a Plan of Merger and is governed by its Board
of Directors. o

3. The Plan of Merger was adopted by the Board of Directors
on _March 11 , 1997. On that date, 1 directors were

in office, 16 directors attended the meeting upon which the
vote was taken, and the vote for the plan was unanimous.

4, The merger is effective as of 11:59 p.m., March 31, 1997.

BIG BROTHERS BIG SISTERS

j SOTA, INC.

David Heéss, President

N R Iy
! JoAnn Adam , Secretary
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PLAN OF MERGER BETWEEN
BIG BROTHERS/BIG SISTERS OF THE SUN COAST, INC.
AEND
BIG BROTHERS/BIG SISTERS OF SARASOTA, INC.

Thisg Plan of Merger is entered into py and between Big
grothers/Big cinrers of the Sun coast, Inc.. & Florida nonprofit
corporation ("SUN COAST"}, and Big Brothers/Big S1sters of
garasota, Inc.. & Florida nonprofit corporation {"SARASOTA") -

EES;I'IAL,g

This plan i3 made with reference to the following facts and
circumstances:

R. SUN COAST and SARASOTA are each nonprofit
corporations, duly organized. existing and in good gtanding under
the laws of the State of Flozr:ida.

B. gUN COAST and SARASOTA have determined that their
respective jprerests will be heat served by merging together.

C. SUN COAST and SARASOTA have determined that merging
will enhance the ScOpe and maintain che quality of mervices which
can be made available to children served in the geographical
areas of both entities. '

NOW, THEREFORE, IT IS AGREED AS POLLOWS: '
1. MERGER ; S T
1.01 i wi i a Dise i : 3,01 - =
SARASOTA shall be merged into SUN COAST in accordance with the
provisions of Chapter 617, Florida Statutesd. SUN COAST shall be
the surviving corporation and SARASOTA ghall be the disappearing
corporation in the merger described in this Agreement.

1.02 E;ggggguzjga;g. The merder shall become effective
(the "Effective pDate") upon the happening of all of the
following:

a. The principal terms of this Agreement shall
have been duly approved by the Boards of Directors of SUN COAST




and SARASOTA, in accordance witna their respective articles of
tncorporation and Bylaws.
b. Execution of Articles of Merger by SUN COAST
and SARASOTA as provided in Section 617.1105. Florida statutes.
c. Delivery of each party's Articles of Merger to
the Department of State as provided 1n gection 617.1105, Florida
Statues.

1.03 nditiong P . prior to the delivery of the
Arcicles of Merger to -he Department of gstate as provided in the
preceding qection, each party shall satisfy all obligatrions of
the parties to consummate the mergér as specified in this
Agreement, oT provide written waiver of rhis condition to che
other party. It ig specifically understond that neither party is
under a duty to consummate the merger until it is completely
satisfied chat all obligationz of the other party under this
agreement. have peen mat.

1.04 Bylaws. The Bylaws of SuN COAST as they exist upon
the Effective Date of the Merger, shall be the Bylaws of the
gurviving corperation.

1.05 Name. The Name of the surviving corporation shall
remain that of SUN COAST .

1.06 Deljvery of Possession. Upon the gffective Date,
SARASOTA, through its officers and employees. shall deliver tO
SUN COAST, as the surviving corporation, possassion of all of its
properties, assets, and monies.

1.07 Termipation. In che event that the terms and
conditions of this Agreement cannot pe satisfactorily mel. in the
discretion of any party. any party may, upen notice to the other
party, rerminate this Agreement without 1iability to the other.

11, OBLIGATIO P B 1 T D
2.01 W.Lﬂ—w as of the Effective

pate, SUN COAST and SARASOTA shall each take all steps necessary
to have ctheir Boards of Directors duly approve the terms and

2




- conditions of this merdel. in accordance with thelt respective
Ar-icles and Bylaws. and the laws cf the State of Florida.

2.02 MMM SUN COAST and
SARASOTA each shall conduct cheir business and affalzrs reagonably
and in the ordinary course UP until the Effecrive Date and
neitner shall take any sction or suffer any act or omission which
W9uld be likely to materially and adversely affect the funcrions

of =-he surviving corporation, afrer the gffective Date.

TII. QBLIGA N E PRIQR TQ EEFEQTIEE DATE
3.01 E i Dir rg. On or prioT ro the Etfective

Dace and as a condition precedent =0 the obligations of the
parties to consurmate the merger, SUN coasT shall cause to be

elected to 1itS poard of DirectoTs the following persons:

SoAnn Adam peter Howard

Corothy Barichak Dante ¥ennedy
Rugsell Bobbitt Glenn KroeckeT
Mike Carr Neil McCurry
nonna ConnoTs Joe Muhlke
sop France Jon Rubinstein
Troy Funk Gary Smith
Greg Jorgensen Mark Stingley

David Hess

3.02 glection of Executive Board. On Of prior te the
vffective Date and as 3 condition precedent to the obl igations of
che parties to consummate the merger, SUN COAST shall cauie to be
elected to its Bxecutive Committee at 1east two members of the
Executive commitcee of SARASOTA.

3.03. mgmpgzgnip_gg,aga;g,gﬁ_g;;gg;gzg. on or prior to
the Bffective pate and as & condition precedent TO the
obligations of the parties to consummate the merger, SUN COAST
chall cause its Articles of Incorporation (or Bylaws) to be
amended €O provide ¢nat at all times. st least Eifty-one percent

(s1%) of the membersnip of the Board of pirectors and gxecutive
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Board must reside wilhin che service ared of SUN COAST A3 bR
exists prior to the merger. Further, tihe subject of this
amendment shall be placed upon the agenda of the regular meeting
of the Board of Directors in December, 1997, tO datermine whether

tne amendment language remains necessary in any form.

I&L_SEQJIQXLLQEing.SEBASQIEbEElQE_IQ_EEEEEIJAHLJﬂ&[ﬁ
4.01. Frurnish Data. prior to the Bffective Date. upon
request, SARASOTA shall provide to gUN COAST the following
information oOr, in lieu thexeof, cshall provide reasonable acces6
to its records Lo determine such information:

" a) Most recently audited financial statements (3F
any), pank records, and, such other fipancial statements and
records as will show financial condicion during the time
immediately preceding the mcrgar.

b} Documents describing all gquipment and all real
and personal property. rangible or intangible, owned, leased OF
used.

c) Documents getting forth all current and long
term debts, cbligations, loans. cax liabilities. encumbrances,

charges, deeds of trust, mortgages. or other forms of liability

or indebtedrness, whether accrued, abzolute, contingent or
otherwise.

d) Insurance policies.

e} Arricles of Incorperation and Bylaws, board
minutes and other corporaté records, and such evidence &S is
available that SARASOTA has been found to be OT has applied t©O e
exempt from raxation under Federal and grate law.

£y All contracCt® and agreements to which SARASOTA
ig subject, including grant concracts, and as to each, whethal
anpy default has occurred under it

q) pocuments relating to any and all judgments,
writs, orders, injunctions. decrees, ©OT awards te which SARASOTA
is subject, and any and all actions, suits, controversies,

proceedings, adverse claime. and jpvestigations, of any kind

4
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whatsoever, that are pending or threatened, and any and all facts
of which SARASOTA may be aware which it thinks may give rise to
an adverse claim, lawsuit or legal actionr agains: it.
h) Empleoyee files and related documents.
4.02  Quustandipg debcs.
Prior to the effective date, SARASOTA shall pay in full all
{ its outstanding debts and liabilities (with the exception of
the mortgage pon its real property), and reconcile all of its
contingent liabilities, to the satrisfaction of SUN COAST.

4.03  Beneficiary Status.

AS of the effective date, SARASOTA shall take undertake its
best efforts to cause SUN COAST to be substituted for SARASOTA as
beneficiary of all charitable and philanthropic trusts.
foundations, and other funding sources, specifically including
Big Brotherg/Big Sisters of Sarasota County Foundation, Inc.

REP ATIO W
SUN_COAST AND SARASQOTL
SUN COAST and SARASOTA each represents and warrants to the
other with respect to itself as set forth in this Article IV:
5.01 Financgial Conditjon.

a. any financial statements furnished pursuant toO
this Agreement will and do present fully and fairly the financial
position of SUN COAST and SARASOTA and are true and correct.

b. Neither SUN COAST nor SARASCTA has any
matcrially significant assets, debts, claims, obligations Or
liabilities, absolute or contingent, Known LO its directors oxr
officers, which are not stated and reflected in the documents
furnished or made available pursuant to this Agreement.

c. The books and records of SUN COAST and SARASOTA
are correct and accurate and fairly present and reflect all
transactions by the respective corporations and conduct of their
business and affairs.
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5.02 Insurance Policies. SARASCTA and SUN COAST have in
full force and effect any policies of insurance furnished or made
available under this agreement.

5.03 Compliance with Agreements. SARASOTA and SUN COAST
are in material compliance with all material leases, agreements
and contracts to which each is a party.

5.04 Authorization: Effect of Agreement. SUN COAST and

SARASOTA each has the corporate power and authority requisite to

enter this Agreement. This Agreement, when executed, shall
constitute a valid, binding, and legally enforceable obligation.
The performance of this Agreement will not result in any breach
of any of the terms, provisions, or conditions of the Articles or
Bylaws of each respective corporation, nor constitute a breach
of, or default under, any contract to which each respeccaive
corporation may be a party.

5.05 No Violation of Laws. SUN COAST and SARASOTA, to
the best of their knowledge, have complied in all material
respects with all applicable federal, state, and local laws,
rules, regulations, orders, and ordinances as are applicable to
its properties cor affairs, including all laws and regulations
applicable to the preservation of the tax-exempt status of SUN
COAST and SARASOTA and to the obtaining of tax cxempt gtatus for
SUN COAST/SARASQTA.

5.06 EﬂEL_KnQElEQSQL_Liagilgix_Limiiﬁﬂ- Bach
representation and warranty made and contained in this Article
shall be made to the best knowledge of the directors and officers
of SUN COAST and SARASOTA. No director OT of ficer of SUN COAST
or SARASOTA shall incur any personal liability for any material
misstatement or omission of fact made by him or her in or in
connection with this Agreement, provided that such person acted
in goed faith and had no reascnable basig for believing an
omission to be misleading and material.
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VI. GENERAL PRQVISIONS

§.01 Notigces. All potices and other communications under
this Agreement shall be in writing and shall be deemed to have
been duly given if served personally on the party te whom notice
is to be given on a business day during business hours of 9:00
a.m. to 5:00 p.m., or on the fifth (5zh) day after mailing if

mailed to the party to whom notice is to be given to the
following address:

To SUN COAST: Address: Big Brothers/Big Sisters
of the SUN COAST, Inc.

101 W. Venice Avenue, Suite #34
Venice, Flerida 34285

To SAPASOTA: address: Big Brothers/Big Sisters
of Sarasota, Inc.
2831 Ringling Boulevard
Sarasota, Florida 34237

£.02 Binding. This Agreement shall be binding upon and
inure to the benefit of the parties hereto. Neither SUN COAST
nor SARASOTA may assign or transfer any rights under this
Agreement.

6.03 Good Faith. Bach of the parties agrees that it shall
act in good faith to cause all the conditions precedent to its
respective obligations te be satisfied and to consummate the
transactions contemplated by this Agreement.

.04 Confidentiality. Both parties will, until the
Effective Date and thereafter if the transaction is not
consumated, hold in strict confidence all information obtained
from the other pursuant to this Agreement other than information
required to be divulged to effectuate the purposes of this
Agreement, information in the public domain, information
subsequently coming into the public domain other than by the
other party, or information disclosed by a third party.
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6.05 Severability. Should any provision of this
Agreement be determined to be invalid, it shall be severed from
this Agreement and the remaining provisions of the Agreement
Ehall remain in full force and effect.

6.06 Facsimile Execution. This agreement may be executed

‘via facsimile by any party and shall be considered binding if the
signatures of an authorized party are transmitted to the other arc

the facsimile telephone number of the receiving agency or any of
its officers.

WITNESS THE DUR EXEBCUTION OF THIS AGREEMENT by the parcies
hereto as of the dates set forth below.

BIG BROTHERS/BIG SISTERS OF THE SUN COAST, INC.

Ry 4//% Date ?‘/Z‘P/"?
John Koda, Pregsident
By _MW" Date ﬂ/ 54 / ¢7

Sandi Walker, Secretary

BIG /T(,Bth THERS/RIG SISTERS OF SARASOTA, INC. /
By % &9‘1/ Date 2’/_21,7
avid

Hess, Prgsident

By %,%__ Date 2-28-%7
JoAnn Adam, Secretary
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