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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: S-P.C.A., Inc.

{Name of Surviving Corporation)

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Dina Raymond

(Contact Person)

Feral Fanciers, Inc.
(Firm/Company)

7240 Stanford Drive
(Address)

Lakeland, Florida 33809
(City/State and Zip Code)

For further information concerning this matter, please call:

Dina Raymond At( 407y 938-3418
(Name of Contact Person) (Area Code & Daytime Tetephone Number)

/ Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Fiorida 32314

Tallahassee, Florida 32301



ARTICLES OF MERGER

(Not for Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Not For Profit Corporation
Act, pursuant to section 617.1103, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(¥ known/ applicuble)
SP.CA, Inc. Florida 747529
Second: The name and jurisdiction of cach merging corporation
Name Jurisdiction - Document Nuinber
(If known/ applicable)
Feral Fanciers, Inc. Florida NO7000011122
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Third: The Plan of Merger is attached. '
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Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State

OR / ! (Enter a specific date. NOTE: An cffective dete cannot be prior to the date of filing or more than
90 days after merger file date),

(Attach additional sheets if necessary)



Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLETE ONLY ONE SECTION)

SECTION |

The plan of merger was adopted by the members of the surviving corporation on September 5, 2012

The nurmber of votes cast for the merger was sufficient for approval and the votc for the plan was as follows:
10 FOR 2 __AGAINST

SECTION I
(CHECK IF APPLICABLE) D The plan or merger was adopted by written consent of the members and
executed in accordance with scetion 617.0701, Florida Statutes.

SECTION 111 ,

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

The plan of merger was adopted by the board of directors on . The number of dircctors in
office was . The vote for the plan was as follows: FOR

AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)

(COMPLETE ONLY ONE SECTION}

SECTION 1

The plan of merger was adopted by the members of the merging corporation(s) on
August 25, 2012 . The number of votes cast for the merger was sufficient for approval and the vote

for the plan was as follows: 14 FOR 0 AGAINST

SECTION 11
(CHECK IF APPLICABLE) [T The plan or merger was adopted by written consent of the members and

executed in accordance with section 617.0701, Florida Statutes.

SECTION 11l

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

The plan of merger was adopted by the board of directors on . The number of directors in
office was . The vote for the plan was as follows: FOR

AGAINST



Seventh: SIGNAT S FOR EACH CORPORATION

Namg of Corporation Signawre of the ehajrman/ ' Fyped or Pristted Namg of Indjvidual & Tith
ice chai :

oran a?. /

S.P.C.A., Inc. Elizabeth Plotrowski, President

Feral Fanclers, Inc. Dina Raymond, President




PLAN OF MERGER

The following plan of merger is submitted in compliance with section 617.1101, Florida Statutes and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the surviving corporation:
Name : Jurisdiction

S.P.C.A., Inc. Florida

The name and jurisdiction of each merging corporation;

Name Jurisdiction
Feral Fanciers, Inc. Florida

The terms and conditions of the merger are as follows:
See Attached Memorandum of Understanding and Plan of Absorption

A statement of any changes in the articles of incorporation of the surviving corporation to be cffected by the
merger is as follows:

Other provisions relating to the merger are as follows:
See Attached Memorandum of Understanding and Plan of Absarption
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MEMORANDUM OF UNDERSTANDING AND PLAN OF ABSORPTION

This MEMORANDUM OF UNDERSTANDING AND PLAN OF ABSORPTION, is made as of September S, 2012
(the "Agreement”), by and between SPCA FLORIDA, INC., 2 Florida nonprofit corporation ("SPCAFL"}, and FERAL
FANCIERS, INC., a Florida nonprofit corporation {“Faral Fanclers*],

RECITALS

WHEREAS, SPCAFL is a Florida not-for-profit corporation, qualifylng as a 501{¢){3) organizatlon under
Federal tax law, originally formed to aid, aiter and adopt animals in need, reduce pet averpopulation and educate
the public regarding responsible pet ownership;

WHEREAS, Feral Fanclers Is a Florida not-for-profit corporation, qualifying as a 501(c){3} organization
under Federal tax law, originally formed to educate the public of the plight of faral and free roaming cats, and 1o
work for the welfare and haealthcare of feral and free roaming cats including but not limited to steriifzation, dafly
feedings, recelving necessary vaccinations, care during sickness, support of caregivers, and adoption, if possible
{the "Orlginal Feral Fanciers Mission”);

WHEREAS, SPCAFL has developed & Ferat and Tweener Cats Program [n order to educate the public to the
plight and issues surrounding feral cats, and to work for the health, wellbelng and sterilization of feral eats In order
to reduce the population and find adoptive homas, If possible;

WHEREAS, Feral Fanclers wishes to cease activities and have certaln aspects of its program absorbed by
the SPCAFL Feral and Tweaner Cat Programs, so that grants and donations it has received will be utllize toward a
program consistant with its objectives;

WHEREAS, SPCAFL is Interested In growing Its Feral and Tweener Cat Programs and wishes to take over
and comblne the portion of the Feral Fanclers Program consistent with the SCPAFL Feral and Tweener Cat
Program, Including the transfer or donatlons of some existing Feral Fanciers assets and funds from Feral Fanclers
to the SPCAFL Feral and Tweaner Cat Programs; and

WHEREAS, In furtherance of such combination, the Boards of Directors of SPCAFL and Feral Fanclers, and
the founding members of Feral Fanclers, have each adopted and approved this Agreement of Feral Fanclers into
SPCAFL in accordance under the terms and conditions set forth hereln and in accordance with the Florida Not-For-

Profit Corporation Act.

NOW, THEREFORE, In consideration of the mutual representations, warranties, coveénants and
agreements contalned herein, the parties hereto, intending to be legally bound, hereby agree as follows:

L Absorption,
A Upon the terms and subject to the conditions set forth In this Agreement, at the Effective Date
(as defined below), the trap and sterilize portlon of Feral Fanclers shall be absorbed by and Into SPCAFRL
whereupon the separate existence of Feral Fanclers wifl cease (the "Absorption®),

8. it is understood and agreed that by absorbing portlons of the Feral Fanciers Program, SPCAFL Is
not required to place any Board Members currently serving on the Feral Fanclers Board of Directors on

the SPCAFL Board.

(o it s enderstood and agreed that once absorbed, SPCAFL will continue its awn Feral Cat and
Tweener Programs consistent with the SPCAFL policles, and that all assats and funds, whather tangibte or
Intangible, owned by Feral Fanclers, Including but not limited té an approxtmately 5 acre parcel of real
praperty {the “Land”} in Polk County, FL, located at 19 Hammons Way, Frostproof, FL 33843 {Per legal
description provided: Lots $2 and 53, Block "A", Oakridge Estates Phase 6, Unlt 5, as recorded in Plat
Book 78, Pages 3 and 4, lying and being in Sections 3 and 10, Township 32 South, Range 27 East, Polk
County, FL., (the “Feral Fanclers Assets”) transferred to SPCAFL from Feral Fanclers will ba specificaily
dedicated to SPCAFL's Feral Cat and Tweener Programs provided that any undisclosed or unknown
liability, If any, that Feral Fanciers may have would be patd and/covered by, and the total llmited to, the
Feral Fanclers Assets, excepting any dedicated and/or specified grants referenced In Sectlon € below.
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This agreement shall be effective September 5, 2012 {the “Effective Date”),
From and after the Effective Date, the Feral Fanciers Assets shal! be transferred to and vested In

SPCAFL. SPCAFL agrees that any cash held by or given to Feral Fanciars in trust under a dedlcatad and/or
specifiad grant may not ba transferred without permission of the grant giver, which such permission Feral
Fanclers will make best efforts to obtain, and such cash must be used undar the terms of stch dedicated
andfor specified grant. If Feral Fanclers cannot abtain permission to transfer their dedicated and/or
specified grants, then this Agreement shall he nult and void and of no effect.

it Representations and Warrantles of Feral Fanclers.
A, Feral Fanclers represents and warrants to SPCAFL that:

1 Feral Fanclers Is duly organlzed, validly existing and in good standing under the laws of
the State of Florida.
2. Feral Fanclers has made avallable to SPCAFL complete and correct capies of Its Articles
of Incorporation and Bylaws.
3. Feral Fanciers has made avallable to SPCAFL coples of its financial statements for the
year 2011 until July 2012 {the “Faral Fanciers Financial Statements”).
4 Since the date of the last financlal statement provided to SPCAFL, Feral Fanclers has

conducted its operetions in the ordinary course and there has not been any change In the
financial condition, properties, or results of operations of Feral Fanciers except those changes
that, Individually or in the aggregate, have not had and are not reasonably fikely to have a

material adverse effect on it

5, Except as disclosed In the Feral Fanclers Financlal Statamants, there are no (i} criminal,
civll or administrative actions, suits, claims, hearings, Jnvestigations or proceedings pending, or,
to the knowledge of Feral Fanciers’ officers (the “Feral Fanclers Officers”), threatened against It,
or {Il} obligations or Itabilitles, whether or not accrued, contingent or otherwlse, or any other
facts or circumstances knawn to the Feral Fanclers officers that would reasonably be expected to
result in any adverse ¢laims against Faral Fanclers.

in, Covenants of SPCAFL and Foral Fanglers.

A,

SPCAFL covenants and agrees after the date hereof and untii the Effective Date:

1, The business of SPCAFL shall be conducted In the ordinary and usual course and, to the
extent consistent tharawith. SPCAFL shafl use its best efforts to maintain its existing relations and
goodwill with its membars, vendors, and employees,

2. SPCAFL and it directors and officers shall use their best efforts to obtain the consent of
lts Board of .Directors and to take all other action necessary to consummate the Merger

contemplated herein,

3. All costs and expenses Incurred by 8 party in connection with this Agreement shali be
paid by the party Incurring the axpsanse, provided, however, that expenses such as filing fees in
connection with the fulfillment of a party’s obllgations under this Agreement shall be considered
expensas in the ordinary course of business for purposes of this Agreement.

Feral Fanclers covenants and agrees after the date hereof and until the Effective Date:

1, The business of Feral Fanclers shall be conducted In the ordinary and usual course and,
to the extent conslstent tharewith, Foral Fanclers shall use its best efforts to matntaln its existing
relatlons and goodwlil with Its members, vendors, and volunteers, provided, however that
SPCAFL acknowledges and agrees that the donation of all Feral Fanciers Adoptlon Program assets
{3 tablos, 4 chairs, 6 carriers, and 5 Kennals) ond a one-time cash donation by Feral Fanclers {0
Folk County Cat Coalltion, 8 qualified 501 (c) (3} non-prafit with a mission substantially similar to
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the Original Feral Fancler Mission, of $1,000.00, to be made prior to the Effective Date of this
Agreement shall be deemed to be in the ordinary cowrse of business for purposes of this
Agreement,

2. Feral Fanclers shall not enter into any new contracts or commitments that will extend
heyond the Effective Date without the consent of SPCAFL,

3. Feral Fanciers and it directors and officers shall use their best efforts to obtain the
consent of its members and to take all other action necessary to consummate the Merger
contemplated hereln,

4, All costs and expenses incurred by a party In connection with thls Agreement shall be
paid by the party incurring the expense, provided, however, thal expenses such as filing fees in
connection with the fuiffliment of a party’s obllgations under this Agreement shall be considered
expenses In the ordinary course of business for purposes of this Agraement.

. Obligations SPCAFL. In consideration of the Feral Fanciers Assets to be transferred to SPCAFL, SPCAFL
agrees that:

A, it will use all Feral Fanclers Assets transferrad to SPCAFL in accordance with the Original Feral
Fanciers Mission to support SPCAFL's own Feral and Tweener Cat Programs. SPCAFL acknowledges and
agrees that all such Feral Fancler Assets were donated to Feral Fanclers to support its Feral Fanclers
Original Mission and that to not use such assets to support programs consistent with the Feral Fanciers
Original Misslon would be a breach of Feral Fanclers’ Officers and Dlrector's fiduciary duties. Therefore alt
Feral Fanciers Assets must be used solely In the SPCA Feral and Tweener Cat Programs and cannat be
diverted into other programs within the SPCAFL. Notwlthstanding the foregoing, In the event it is
impossible or Impractical to use any such asset for the Feral Fanciers Original Mission, such as the Land,
such asset shall be sold by SPCAFL and the praceeds therefrom shall be used for the Feral and Tweener
Cat Programs,

8. Feral Fancigrs Brand. SPCAFL [s not required to utilize the Feral Fanciers brand, but wifl use its
best efforts to have @ moniker, marketing name, or brand to promote its own Feral and Tweener Cat
Programs, if it does not already exist.

C. Dedleated, Funded, and Advertised Program. SPCAFL further agrees that:
1. Funds and assets transferred from Feral Fanciers to SPCAFL wiil be dedicated to the

SPCAFL Feral and Tweener ‘Program, Any donation made to ft designated for the Feral or
Tweener Program or with any other similar designation and or stipulation reasonably interpreted
to fall within Feral or Tweener Program i$ to be used exclusively by sald Program. By way of
example and not by way of limitatien, donations made for “feral cats”, “community cats®,
“Tweeners”, and TNR,

2. It will designate a SPCAFL staff member, part of whose job it will be to malntaln
- trained/experienced volunteers with feral cats. All such volunteers must go through the SPCAFL
Volunteer program to Include application, approval and tralning;

3. To use marketing tactics, web site presence, and fund relsing campaigns/messages to
solicit donations for the Program to consistently promote and publicize the Program comparable
to what SPCAFL uses for other separate designated programs such as SPCAFL’s Guardian Angel
Fund; and

4, S$PCA Florida agrees to provide low-cost spay/neuter and rabies vaccination services for
cats coming to the SPCAFL under the ausplces of the Feral or Tweener Program, The low-cost will
be based on the SPCAFL minlmum sustainable cost to perform such services, which will then be
subsldized by grants and funding designated for this program. Such subsidies will continue as
long as funding Is avallable.
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V.

VI,

Obiigations of Feral Fanclers. To eflectuate the Agreement Feral Fanciers agrees:

A, To take all actions necessary to transfer title of all Feral fancier Assets, whether tanglble or
intangible, to Include, but not be limiied to: {I} title to that certaln 2001 Chevrolet Cargo Express
van/vehicle and the Land; (fi} all electranic and physical files of Fera! Fanclers, Including, but nat itmited 1o
donor lists, marketing Iists, logos, operational documentation, alf website accounts and cotrespending
access Information for such accounts; and ({li} a database of alt of its current TNR'd feral cat colonles (the
“Cat Database”). The parties acknowledge and agree that the Cat Database contalns certain personally
identifiabie Information that was disclosed under the presumption that it would ba kept confidentiai;

8. To use best efforts to have the dedicated and/or specified grants held by Feral Fanclers from
PetSmart Charitles® and Best Friends Animal Soclety transferred and/or assignad to the SPCAFL; and

C. To do il things necessary for, and to cooperate with, the SPCAFL to take possession of all of the
Faral Fanclars Assets, whether tangible or Intangible.

Membership Approvals. The parties agree that this Agreement has been approved by the membership {if

appicable) and/or Board of Directors of SPCAFL and Feral Fanciers by the votes required in the Articles of
Incorporation or Bylaws of the respective partles in accordance with the applicable faws of the State of florida.
Accordingly, both partles agree to execute and file the required applicable Florida State mandated document
entitled “Artlcles of Merger” with the appropriata officials of the State of Florlda to document the Absurption,

forth.
SPCA FLORIDA, INC.

IN WITNESS WHEREOQF, the parties hereto have executed this A 'i'l'."t}mcnt as of ? date hereinabove set
‘ /

|
/ }
Amml

/ FERAL FANCIERS, ) £,/

By: % — Stnure) : Mi‘? 7p)
BRI oA pF o Fe Ly (Brictad Name] Dira Raymond

ws: [RESrour o (e} Its: President ,

Dated: ~§)/—“€ // 2 Dated: (/J/f/// (X




