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ARTICLES OF MERGER
OF
MANATEE COUNTY FAMILY YOUNG MEN’S CHRISTIAN
ASSOCIATION, INC.
A FLORIDA NOT-FOR-PROFIT CORPORATION,
INTO
YMCA OF SOUTHWEST FLORIDA INC,,
A FLORIDA NOT-FOR-PROFIT CORPORATION

The following articles of merger (“Articles”) are submitied in accordance with the Florida
Not For Profit Corporation Act (“Act”) pursuant to Section 617.1105 of the Act.

1. The surviving corporation is YMCA OF SOUTHWEST FLORIDA INC,, a Flonda
not-for-profit corporation (“Surviving Corporation™) having Flonda Division of Corporutions
document nurmber 733686,

2. The merging corporation 18 MANATEE COUNTY FAMILY YOUNG MEN’S
CHRISTIAN ASSOCIATION, INC,, a Florida not-for-profit corporation (*Merging Corporation”)
having Florida Division of Corporations docurnent number 733925.

3. The Plan of Merger is attached.

4, The merger shall become effective on the later of 12:01 am. Eastern Time on
January 1, 2022 or the filing date of the Articles with the Florida Department of State.

5. There are no members of the Surviving Corporation entitled to vote on the Plap of
Mecrger. ’ ':::”
0. The Plan of Merger was adopted by the board of directors of the Silr\m'mg

Corporation on October 28, 2021. The number of directors in office on that date was 21 ’The t

number of directors voting for the plan was 19 with 2 directors absent.
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7. There are no members of the Merging Corporation entitled to vote on thc Plan of (T3
Merger. ~ =
m e

8. The Plan of Merger was adopted by the board of directors of the Merging
Corporation on October 28, 2021. The number of directors in office on that date was 10. The
number of directors voting for the plan was 10.

[Signatures begin on next page.]
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IN WITNESS WHEREOQF. the parties have set their hands and seals on DFCMP’L /1y
2021,

INC..

YMCA OF SOUTHWEST FLORI

a Florida not-tor-profit corporatic
By:

/
Printed name; &ﬂe m't—_f
CcCe

AsS s for)

MANATEE COUNTY FAMILY YOUNG
MEN'S CHRISTIAN ASSOCIATION
a Flonida not-for-prof} I

—
Printed name: Aél T’Ybf’ ey

As its: /S CED
/4

By:

(3%

HONG6 DONG (AR-8061 -9005 )



PLAN OF MERGER

This Plan of Merger (“Plan”) is by and between YMCA OF SOUTHWEST FLORIDA
INC.. a Florida not-for-profit corporation, and MANATEE COUNTY FAMILY YOUNG MEN'S
CHRISTIAN ASSOCIATION, INC,, a Florida not-for-profit corporation. The merger shall be
cilected under this Plan in accordance with Sections 617.1101, et seq. of the Florida Not For Profit
Corporation Act (“Act”). '

1. Corporations Proposing to Merge. The corporations proposing to merge are YMCA
OF SOUTHWEST FLORIDA INC., a Florida not-for-profit corporation, (**Surviving Corporation")
and MANATEE COUNTY FAMILY YOUNG MEN'S CHRISTIAN ASSOCIATION, INC., a
Florida not-for-profit corporation (“Merging Corporation™) (collcctively the “Constituent
Corporations™). The Merging Corporation shall merge into and with the Surviving Corporation,
which shall continue to do busincss thereafter under the name of YMCA OF SQUTHWEST
FLORIDA INC.

2. Terms and Condivons of the Proposcd Merger. The terms and conditions of the
proposed merger are as follows:

a On the cffective date of the merger (“Effective Date,” further defined
herein), the separate cxistence of the Merging Corporation shall cease, and the Surviving
Corporation shall be fully vested in the Merging Corporation’s rights, privileges, immunities,
powers, and franchises, subject to its restrictions, liabilities, disabilities, and duties, as more
particularly set forth in Section 617.1106 of the Act.

b. No changes to the officers or board of directors of the Surviving Corporation
shall be made upon the merger taking effect. The officers and board of directors of the Surviving
Corporation in effect immediately before the Effective Date shall, without any changes, be the
officers and board of directors of the Surviving Corporation from and after the Effective Date until
further changed as permitted by law.,

C. As of the Effective Date, the two branches of the Merging Corporation (i.e.
the Lakewood Ranch Branch and ihe Bradenton Branch) shall become branches of the Surviving
Corporation pursuant to the bylaws of the Surviving Corporation. All members of the Merging
Corporation shall become members of the Surviving Corporation and shall be assigned to the
branch that corresponds to their assigned branch in the Merging Corporation. Each branch shall
have a branch advisory board pursuant to the bylaws of the Surviving Corporation, and cach
member of the board of directors of the Merging Corporation shall be offered a position on one of
those branch advisory boards.

d. All active employees of the Merging Corporation shall become employces of
the Surviving Corporation on the Effective Date. Exempt employces of the Merging Corporation
shall be considered exempt employees of the Surviving Corporation, and non-cxempt emplovees of
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the Merging Corporation shall be considered non-cxempt employees of the Surviving Corporation.
All employees shall be subject to the benefits and policies of the Surviving Corporation in lieu of
benefits and policies of the Merging Corporation. Employee seniority status from the Merging
Corporation shall be carried over to the Surviving Corporation,

3. No Change to Articles of Incorporation. No change to the articles of incorporation
of the Surviving Corporation shall be made upon the merger taking effect. The articles of
incorporation of the Surviving Corporation in effect immediately before the Effective Date shall,
without any changes, be the articles of Surviving Corporation from and after the Effective Date until
further amended as permiuted by law.

4. Suppicmenial Action. If at any time after the Effective Date the Surviving
Corporation shall determine that any further convevances, agreements, documents, instruments, and
assurances or any further action is necessary or desirable to carry out the provisions of this Plan, the
appropriate oflicers of the Surviving Corporation or the Merging Corporation, as the case may be,
whether past or remaining in office, shall execute and deliver, on the request of the Surviving
Corporation, any and all proper conveyances, agrecments, documents, instrurnenls and assurances
and perform all necessary or proper acts, 1o vest, perfect, confirm, or record such title thereto in the
Surviving Corporation, or otherwise to carry out the provisions of this Plan,

5. Filing with the Florida Secretarv of State and Effective Date. On the closing, as
provided in the Agreement to Merge of which this Plan is a part, the Merging Corporation and the
Surviving Corporation shall cause their respective presidents or chicf exccutive officer to exccute
Arucles of Merger in the form attached as an exhibit to the Agreement to Merge, and, on such
execution, this Plan shall be deemed incorporated by reference to the Articles of Morger as if fully
sct forth in such Articles and shall become an exhibit to such Articles of Merger. Thereafter, such
Articles of Merger shall be delivered for filing by the Surviving Corporation to the Florida Secretary
of State. In accordance with Scction 617.1105(4) of the Act, the Articles of Merger shall specify the
Effective Date and time which shall be the later of 12:0] a.m. Eastern Time on January 1, 2022 or
the filing date of the Articles with the Florida Department of State.

6. Amendment and Waiver. Any of the terms or conditions of this Plan may be waived
at any time by one of the Constituent Corporations which is cntitled to the benefit thereof by action
taken by the board of directors of such party. Any of the terms or conditions of this Plan may be
amended or modified in whole or in part at any time before the Effective Date by the boards of
directors of both Constituent Corporations by an agreement in writing as long as such change is in
accordance with Section 617.1103 of the Act.

7. Terminaton. At any time before the Effective Date (whether before or after filing
Articles of Merger), this Plan may be terminated and the merger abandened by mutual consent Lo
the boards of directors of both Constituent Corporations.

[Signatures begin on next page. |
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o
IN WITNESS WHEREOF, this Plan of Merger is executed as of the /irday of
DecemBE2 2021,

YMCA OF SOUTHWEST FLORIDA INC..
a Florida not-for-profit corpoatitn

By:

AS its:

Printed name: é?ﬂe’f-%/ﬂd_g
CEQ

MANATEE COUNTY FAMILY YOUNG
MEN'S CHRISTIAN ASSOCIATION,
INC.. a Flonda not-for-profit corporation

e <
Printed name: f ?66&& / ;Eﬂ 5
As its: CE0o

L

By:
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