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(Not for Profit Corporation)

The following articles of merger are submitted in accordance with the Florida Not for
Profit Corporation Act, pursuant to Saction 617.0302, Florida Statutes.

FIRST. The name and jurisdiction of the gurviving party:

Name Jurisdiction Document Number
Leo Mental Heaith Center, Inc. Florida 716173

SECOND. The name and jurisdiction of each merging party:

Name Jursdiction Document Number
Helpgro, Inc. . Fiorida 742519
D'Alessandro Pariners & Lee Mental Health, LLC Florida LO3600019432

THIRD. The attached Plan of Merger was approved by each domestic corporation and
each domestic limited liability company that is a party to the merger in accordance with
the applicable provisions of Chapters 608 and 617, Florida Statutes.

FOURTH. The merger shall become effective as of December 31, 2010, if these
Articles of Merger are filed with the Florida Department of State prior to December 31,
2010. Ii these Anicles of Merger are filed with the Florida Department of State afler
December 31, 2010, the merger shall become effective on the date the Adicles of
Merger ars filed with the Florida Department of State.

FIFTH. The surviving party has no members entitled to vote. The Plan of Merger was
adopted by the unanimous consent of the Board of Directors of the surviving parly as of

December 28, 2010.

'SIXTH. The merging corporalion has no members entitled to vote. The Plan of Merger

was adopted by the unanimous consent of the Board of Directors of the merging
corporation as of December 28, 2010.

SEVENTH. The merging limited liahility company is wholly—dwned by the surviving
party. The Plan of Marger was adopted by the unanimous consent of its sole member
on December 30, 2010.

THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
THE NEXT PAGE IS THE SIGNATURE PAGE.
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EIGHTH. Signatures for each party:

Surviving Party:
Lee Mental Health Cenler, Inc.

David E. Wintors, President & CEO
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Merging Parties:

Helpgro, Inc.

By: /Zf /}"’

David E. Winters, Prasident & CEQ

D'Alessandro Partners & Lee Mental
Health, LLC

By:Lee Mental Health Cenler, Inc., Member
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David E. Winters, President & CEO
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by sach party to the
merger is being submitted in compliance with Sections 617.1101 and 608.438, Florida

Siatutes,

FIRST: The name, jurisdiction, and type of each merging party is as follows:

Name ' Jurisdiction Type

Helpgro, Inc, Florida not-for-profit corporation
D'Alessandro Partners & Lee Mental Health, Florida limited iiability company
LLC

Helpgro, Inc. ("Helpgro") is a tax-exempt organization under Section 501(c)(2) of the
Code, and is not a private foundation within the meaning of Section 509(a) of the Code.
Helpgro's purpose is to hold title to real and personal property, collecting income
therefrom, and turning over the entire amount thereof, less expenses, to LMH {as
defined below), and to construct, maintain, and operate a health care facility, and to
lease such facllities to qualified lessess.

The purpose of D'Alessandro Partners & Les Mental Health, LLC {(*Company"}, is to
own, operate, lease and/or hold for investment real property located in Fort Myers,
Florida, and any other activity that, in the opinion of the Company's manager, may be
necessary or appropriate in connection with or incidental to the foregoing. The
Company is wholly-owned by LMH (as defined below) and LMH leases from the
Company one of the facilities where it treats and provides services for behavloral haalth
and other related human service issues.

SECOND: The name, jurisdiction, and type of the surviving party is as follows:

Name Jurisdiction Type
Lee Mental Health Center, Inc. Florida not-for-profit corporation

Lee Mental Health Cenler, Inc. ("LMH"), is a tax-exeampt organization under Section
501(¢c)(3) of the Internal Revenue Code of 1986, as amended (the "Code"), and is not a
private foundation within the meaning of Section 508(a) of the Code. LMH's purposes,
as set forth in its Bylaws, are to promote, advocate, treat and provide services for
behavioral health and other related human service issues,

THIRD: The terms and conditions of the merger are as follows:

1. Merger. In accordance with the provisions of the Florida Not For Profit
Corporation Act and the Florida Limited Liability Company Act, Heipgro and the
Company shall merge with and into LMH {the "Merger®), the separate existence of both

FAX AUDIT NO.: w10rn00278666 3



Fax Server 12/30/2010 4:59:12 PM PAGE 57005 Fax Server

(A

FAX AUDIT NO.:  g1000027R664 2

Helpgro and the Company shall cease, and LMH shall survive the Merger and continue
to exist as the surviving entity (the "Surviving Entity"}.

2. Purpose. Givan the symbiotic nature of the entities' purposes, LMH,
Helpgro, and the Company (collectively, the "Organizations" and individually, an
"Organization") have decided to merge into one entity in order to consolidate their
charitable efforts, raduce the tetal administrative costs of operating the Organizations,
and generally to operate more efficiently.

3. Effective Date. The merger shall become effective as of December 31,
2010, if the Aricles of Merger are filed with the Florida Department of State prior to
December 31, 2010. If the Articles of Merger are filed with the Florida Department of
State afier December 31, 2010, the merger shall become effective on the date the
Articles of Merger ara filad with the Florida Department of State ("Effective Date"),

4, Ettect of Merger. The Merger shail have the sffect sat forth in the Florida
Not For Profit Corporation Act and the Florida Limited Liability Company Act.

FOURTH: The manner and basis of convearting the interests of the merging partias into
interests, memberships, obligations, or securities of the Surviving Entity, in whole or in
part, into cash or other property are as follows:

1. immediately prior to the Effective Date, no person had any ownership or
membership interests in Helpgro; tharefore, upon the Effective Date, no ownership or
membership interests in Helpgro shall be converted into ownership or membership
interests in the Surviving Entity.

2. immediately prior to the Effective Date, the Surviving Entily owned one
hundred percent {(100%) of the outstanding membership interests in the Company.
Upon the Effective Date, all of the outstanding membearship interests in the Company
shall be cancelled.

3. There are no authorized or outstanding rights to acquire interests,
memberships, obligations or other securities of the merging parties. Therefore, there is
no manner or basis of converting rights to acquire interests, memberships, obligations
or other securities of the merging parties into rights to acquire interests, memberships,
obligations or other securities of the Surviving Entity, in whole or in part, into cash or
other property.

FIFTH: The Board of Directors of the Surviving Entity as of the Effective Date shall
remain the Board of Directors of the Surviving Entity following the Effective Date.

SIXTH: The officers of the Surviving Entity, in office immediately prior to the Effective

Date, shall continue to be the officers of the Surviving Entity after the Merger and shall
hold office in accordance with the Bylaws of the Surviving Entity.
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