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ARTICLES OF MERGER
(Not for Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Not For Profit Corporaticn
Act, pursnant to section 617.1103, Florida Stamtes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Numibsr
(If lnown/ applicable)
The Children's Place at Home Safe, Inc. Florida 747926

Second: The name and jurisdiction of each merging eorporation:

Name Jurisdiction Document Number
(A kmowny applicable)
The Chidran's Flace ot Home Safa Foundstion, Ing. Florida N33000005806

Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State

12 7 31 /2014 (Batera specific dats, NOTE: An effictive date cannot be prior to the date of filing or wons thas
90 days after merger Sl date).

(Attach additional sheets if necessary)
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Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION

(COMPFPLETE ONLY ONE SECTION)

SECTION I

The plan of merger was adopted by the members of the surviving corporation on

The number of votes cast for the merger was sufficient for approval and the vote for the plan was as follows:
FOR AGAINST '

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

executed in sccordance with seetion 617.0701, Florida Statutes.

SECTION IIX

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 11/19/2014 . The number of directors in
office was 19 . The vote for the plan was as follows: 10 FOR 0

AGAINST

Sixth; ADOPTION OF MERGER BY MERGING CORPORATION(s

(COMPLETE ONLY ONE SECTION)

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

for the plan wae as follaws: FOR AGAINST

SECTIONTI
(CHECK IF APPLICABLE) ] The plan or mevger was adopied by written consent of the mesmbers and

executed in accordance with section §17.0701, Florida Statutes,

19 ON1I
There are 1o members or members entitled to vote on the plan of merger,
The plan of merger wes adopted by the board of direciors on 117192014 . The number of directors in
office was 19 . The vote for the plan was as follows; 10 FOR 0

AGAINST
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Seventh: SIGNATURES FOR EACH CORPORATION

e of ion Signature of the chajrman/ Typed or Printed Name of Individual & Title
¥ice ciainman of the board
The Children's Place &t Home Safs, Inc. Roberto Vargas, President

The Chikiren's Place ot Home Safs Foundatien, Inc. Raberto Vargas, President
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AGREEMENT
AND

PLAN OF MERGER
OF

THE CHILDREN’S PLACE AT HOME SAFE, INC,
(Florida not-for-prafit corporation)

AND

THE CHILDREN’S PLACE AT HOME SAFE FOUNDATION, INC.
(Florida not-for-profit corporation)

Agreement and Plan of Merger by and between The Children’s Place at Home Safe, Inc, a
Florida not-for-profit corporstion (*CPHS”), and The Children's Place at Home Safe
Foundation, Ing., a Florida not-for-profil corporation (“CPHSF?),

WPB 3833581801



DEC-12-2014

10:514%  FROM-GREENBERG TRAURIG BOCA + T-253 P.00G

AGREEMENT AND PLAN OF MERGER

Agrezment énd Plan of Merger (the “Agreement™) dated as of November !9 , 2014 by
and between THE CHILDREN'S PLACE AT HOME SAFE, INC., a Florida not-for-profit
corporation (“CPHS"), and THE CHILDREN'S PLACE AT HOME SAFE FOUNDATION,
INC., a Florida not-for-profit corporation (“CPHSF™.

Recitals

A. CPHSF s a Florida not-for-profit corporation whose charitable purpose is to
support CPHS,

B. CPHSF desires to merge with and into CPHS on the termis and conditions set forth
below.

Apresment

In consideration of the mutual covenants, agretments, reprasentations and warranties set
forth in this Agreement, the parties agree as follows:

1. Plan of Merger. On the Effective Date (as defined below), in accordance with the
Flonda Not For Profit Corporation Act end the terms of this Apreement, CPHSF will be merged
with and into CPHS (the “Merger'™), the separate corpornte existence of CPHSF shall cease, and
CPHS shall continue is corporate existence under the lews of Florida (the “Surviving
Corporation™), The Surviving Corporation shall continue to be organized and operated a3 a tax-
exempt, non-profit corporation pursuant to Chapter 617, Florida Siatutes, and Section 501{e)(3)
of the Internal Revenue Code of 1986, as amended; no part of the assets of the Surviving
Carporation shall inure to the benefit of any private individual,

(a)  Effect of Merger, After and as of the Effective Date (as defined below),
the Surviving Corporation shall possess all the rights, privileges, power, immunities and
franchises, of a public as well s a private nature, of CPHSF and all property, real, personal, and
mixed, and all debts due on whatever account, all other cheses in aclion, and all and svery
interest of or belonging to or due to CPHSF shall be taken and deemed to be transferred to ond
vested in the Surviving Corporation withont further ast or deed; the tiile to any real estate or
interest therein, vested by deed or otherwise m CPHSF, shall not revert or be in any way
impaired by reason of the Merger; the Surviving Corporation shall henceforth be responsible and
liable for all the linbilities, debts and duties of CPHSF, which liabilities, debts end duties may be
enforced against the Svurviving Corporation to the same extent 23 if such liabilities, debts and
duties had been incurred or contracted by it, and any claim existing or action or proceeding
pending by or against CPHSF may be prosecuted as if the Merger had not taken place, or the
Surviving Corporation may be substituted in its place; and, neither the rights of ereditors nor any
liene upon the property of CPHSF shall be impsired by the Merger.
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(b) Employees. As of the Effective Date, all of CPHSF's employees, if any,
will become employees of the Surviving Corporation. Nothing in this Agreement is intended to
change the employment status of any at-will employee.

2. Effective Date. The Articles and Plan of Merger shall be filed with the Secretary
of State of the State of Florida after approval by the Boards of Directors of both CPHSF and
CHPS, and will become effective on December 31, 2014 (the “Effective Date™).

3. Articles of Incorporation and Bylaws. The Articles of Incorporation and Bylaws
of the Surviving Corporation, as in effect immediately prior to the Merger, shall remain in effect.

4, Representations and Warranties of CPHSF. CPHSF represents and warrants to
CPHS as follows:

(a) Corporate Status. CPHSF is a not-for-profit corporation duly organized,
validly existing and in good standing under the laws of the State of Florida and is qualified to do
business in al! states in which the nature of its business or the character or ownership of its
properties makes qualification necessary.

(b) Corporate Authority. CPHSF has full corporate power and authority to
enter into this Agreement and to carry out its obligations under this Agreement.

() Due Authorization. Execution of this Agreement and performance by
CPHSF under this Agreement has been duly authorized by all requisite corporate action on the
part of CPHSF, and this Agreement constitutes a valid and binding obligation of CPHSF and
performance under this Agreement will not violate any provision of CPHSF’s Articles of
Incorporation or Bylaws.

(d) Title to Assets. CPHSF has, or will have as of the Closing Date, good and
marketable title to the Facilities, Equipment and other assets that are owned, or purported to be
owned, by it, free and clear of ail mortgages, pledges, liens, encumbrances, security interests,
equities, charges, clouds and restrictions of any nature.

6. Representations and Warranties of CPHS. CPHS represents and warrants to
CPHSF as follows:

(a) Corporate Status. CPHS is a not-for-profit corporation duly organized,
validly existing and in good standing under the laws of the State of Florida and is qualified to do
business in all states in which the nature of its business or the character or ownership of its
properties makes qualification necessary.

(b)  Corporate Authority. CPHS has full corporate power and authority to
enter into this Agreement and to carry out its obligations under this Agreement.

(c) Due_Authorization. Execution of this Agreement and performance by
CPHS under this Agreement has been duly authorized by all requisite corporate action on the

WPE 383356180vT
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()  Due Authorization. Execution of this Agreement and performance by
CPHS under this Agreement has been duly authorized by all requisite corporate action on the
part of CPHS, and this. Agreement constitutes a valid and binding obligation of CPHS and
performance under this Agreement. will not violate any provision of CPHS’s Articles of
Incorporation or Bylaws.

7. Entire Agreement. This Agreement and the. documents referred to in this
Agreement reflect the-enitire agreement between the parties and cancel all prior agreements and
commitments, verbal.or written, between the parties with respect to their subject matter.

8. - iment. This Agreemient arid the various rights and
obligations arising under.or ih ¢onnection with this Agreement shall inure to the bcneﬁt of, and
be binding wpon, the: parties and. their respecnvc successors and:permitred assigns. None of the
parties tothis Agreement may-assign ‘its respective fnterests without-the express ivritten consent
of the other parties.

9. Headings:” The headings of this Agreéement are thserted for convenience only and
shall not constitute & pait of thi§ Agreement it constriiing.or interpreting its provisions.

10.  Expenses of Trausactioi. ‘CFHSF shall pay 4ll costs and expenses incurred by:it
in connection.with this Agreement and the transactions contemplated hereby. CPHS shall pay-all
costs -and expensesi incurred by it in conmection with this Agreement and the transactions
contemplated hereby.

11.  Waiver: Consent. This Agreement may not be changed, amended, téiminated,
augmented, rescinded or discharged (other than by performance), in whole orin part, except by B
writing exetuted by the parties, and no waiver of:any of the provisions or conditions of this
Agreement or any of the rights of a pérty shall be effective or binding unless such waiver shall be
in writing and signed by the party claimed to have given or consented. Except to the extent that
& party Tnay have otherwise agreed in writing, no waiver by that party of any condition of this
Agreement or .any ancillary document or Breach by any other party of any of its obligations or
representations hiereunder or thereunder shiall be deemed to be a waiver of any other obligation or
representation by such other party, nor shall any forbearance by any party 1o seek a remedy for
any noncompliance or breach by any other party be deemed to be a waiver by such party-of its
rights and remedies with respect to such noncompliance or breach.

12,  No Third-Party Beneficiaries. Nothing in this Agreement, exptessed or implied,
is intended or shall be construed to ¢onfer upon or give to any person, firm, corporation or legal
entity, other than the parties to this Agreement and their shar¢holders, any rights, remedies or
other benefits under or by reason of this Agreement.

13.  Counterparts. This Agreement may be executed in multiple counterparts, sach of

which shall be deemed an original, but all of which taken topether shall constitute one and the
same instrument. Facsimile signatures shall be treated the sarne as originals.

Wra 3813667180vY
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14, Number and Gender. Whenever the context requires, words used in the singular
shall be construed to mean or include the plural and vice versa, and pronouns of any gender shall
be deemed to include and designate the masculine, feminine or neuter gender.

15.  Severability. With respect to any provision of this Agreement finally determined
by a court of competent jurisdiction 1o be unenforceable, the parties hereto agree that such court
or atbitrator shall have jurisdiction to reformn such provision so that it is enforceable to the
maximum extent permitted by lew, and the parties agree to abide by such court’s or arbitrater's
determination. In the event that any provision of this Agreement cannot be reformed, such
provision shall be deemed to be severed from this Agreement, but every other provision of this
Agreement shall remain in foll foree and effect,

16.  Attorneys’ Fees, If a legal proceeding is brought to enforce or interpret any of the
provisions of this Agreement, the prevailing party shall bs entitled to recover reasonable
attorneys’ fees whether or not the action or proceeding proceeds to final judgment.

17.  Governing Law. This Agreement shall in all respects be construed in accordance
with and governed by the laws {exclusive of laws goveming conflict of law questions) of the
State of Florida.

Signatures on following puge

Wr8 383356180v1
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The parties have executed this Agreement effective as of the date first above written.

THE CHILDREN’S PLACE AT HOME
SAFE FOUNDATIQN, INC,

By: %‘ﬁ%

Name: Roberto Vargas
Title: President

WPB 333358180v!

THE CHTLPREN'’S PLACE AT HOME
BAFE, INC.

oy 75U C

Name Roberto Vardas
Title: President
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