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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 5, 2007

FUND FOR WEST CHESTER UNIVERSITY, INC.
102 FILANO HALL. WEST CHESTER UNIVERSITY
WEST CHESTER, PA 19383

SUBJECT: FUND FOR WEST CHESTER UNIVERSITY, INC.
Ref. Number: FO3000001025

We have received your document for FUND FOR WEST CHESTER
UNIVERSITY, INC. and your check(s) totaling $61.25. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The total amount due to reinstate without penalty is $183.75.

There is a balance due of $122.50. If a certificate of status is desired, please add
an additional $8.75

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6058.

Leah R Gable

OPS " Letter Number: 007A00068743

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



ﬂ“n West Chester University Foundation

Filano Hall 4 628 South High Street ¢ West Chester, Pennsylvania 19383 4+ 610-436-2868/3303 4 fax: 610-436-2606

November 28, 2007

Ms. Susan Payne
Division of Corporations
PO Box 6327
Tallahassee, FL 32314

Re: Waiver of Reinstatement Fee for The
Fund ior West Chester University

Dear Susan:

Thank you for your recent phone call regarding the West Chester University
Foundation and our effort to be reinstated.

Per our conversation, I have enclosed a check for $61.25, the filing fee for the
current year. [ have also attached our previous letter requesting the waiver of the
reinstatement fee as well as the application.

If any further information is needed, please contact my assistant, Doug Rice, at
(610) 430-4127 or via email at drice@wcupa.edu. Thank you so much for your time and
efforts.

Sincerely,

/e

Norma Towne Clayton
Director of Planned Giving
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i West Chester University Foundation |

Filano HaH + 628 South High Street ¢ West Chester, Pennsylvania 19383 4 610-436-2868/3303 + fax: 610-436-2606
October 4, 2007

Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

Re: Waiver of Reinstatement Fee for The
Fund for West Chester University

To Whom It May Concern:

The Fund for West Chester University recently merged with the West Chester
University Foundation to form the West Chester University Foundation. Upon filing the
name change along with the Sworn Statement in Lieu of Annual Statements for Issuers of
Donor Annuity Agreements, it came to our attention that the Division of Corporations
revoked the corporation in 2005 for failure to file the 2005 Annual Report.

The 2005 filing was filed appropriately and a copy is enclosed for your records.
Further, we were never made aware of a change in status nor did we receive any notice
from the Division of Corporations. In 2006, we submitted our filing online after
considerable technical difficulties. During this period, we worked with staff to correct the
multitude of difficulties encountered by the online filing, yet were never made aware of
any problems with the status of the Fund for West Chester University, For your
information, we have also enclosed a copy of the submission confirmation for the Sworn
Statement in Lieu of Annual Statements for 2006.

This year we were once again able to file the Sworn Statement in Lieu of Annual
Statements. However, due to the corporation name-change, an additional form was filed.
It was after this filing that we were made aware of the 2005 revocation.

As the Fund was never notified of the change in status nor did we receive any
annual report notices for 2005 or 2006, we request that the reinstatement fee be waived.
We are returning the Corporation Reinstatement Form marked accordingly, as well as the
Amendment to Application notifying Florida of the name-change.

If any further information is needed, please contact my assistant, Doug Rice, at
(610) 430-4127 or via emai! at dricei@wcupa.edu. Thank you for your time and efforts,

Sincerely,

Wona S

Norma Towne Clayton
Director of Planned Giving




FLORIDA DEPARTMENT OF STATE
Division of Corporations

September 20, 2007

NORMA T CLAYTON

WEST CHESTER UNIVERSITY
628 SOUTH HIGH ST

WEST CHESTER, PA 19383

SUBJECT: THE FUND FOR THE WEST CHESTER UNIVERSITY INC.
Ref. Number: FO3000001025

We have received your document for THE FUND FOR THE WEST CHESTER
UNIVERSITY, INC. and your check(s) totaling $43.75. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The above listed entity was administratively dissolved or its certificate of authority
was revoked for failure to file the 2005 annual report. The entity must be
reinstated before this document can be filed. ,

The filing fee to reinstate is $358.75.

The name of the corporation must contain a corporate suffix. This suffix may be:
CORPORATION, CORP., INCORPORATED, or INC. Sections 617.0401(1)(a)
and 617.1506(1), Florida Statutes, prohibits the use of the word COMPANY or
CO. in the name of a non-profit corporation.

A certificate or a document of similar import evidencing the amendment must be
submitted with the application. The certificate should be authenticated as of a
date not more than 90 days prior to delivery of the application to the Department
of State by the Secretary of State or other official having custody of the records in
the jurisdiction under the laws of which it is incorporated, formed, or organized. A
translation of the certificate, under oath or affirmation of the translator, must be
attached to a certificate which is not in English.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6957.

Pamela Smith
Document Specialist Letter Number: 207A00054650

T N e L e e IO DYV o0 M1 e e e TV T O8I 04



COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: T\'\E Fund for- WES‘I" CH& STER uwwezsuy

(Name of Corporation)
DOCUMENT NUMBER: Ol

The enclosed Amendment and fee are submitted for filing,
Please return all correspondence concerning this matter to the following:

Noveme T. Clacton

(Name of Comtact Person)

: \!Jed: 9&9‘«& Uw X er‘ﬂ‘l’u

—(Frm/Company)__ J _

b2F Suth Hhgh Shreet

— (Address)

WestChester Pp 19383

(City/State and Zip Code)

For further information concerning this matter, please call:

o, A
Moﬂﬂf l ‘ la,gl{»dh, at { bID y Y30 -~ 4!‘7"2~
(Name of Contact"Person) {Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

D $35.00 Filing Fee D $43.75 Filing Fee & $43.75 Filing Fee & $52.50 Filing Fee,
Certificate of Status Certified Copy Centificate of Status &
(Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL. 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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NOT FOR PROFIT CORPORATION

APPLICATION BY FOREIGN NOT FOR PROFIT CORPORATION TO FILE

- AMENDMENT TO APPLICATION FOR CONDUCTING AFFAIRS IN FLORIDA
(Pursuant to s. 617.1504, F.S.)

SECTION 1
(1-3 MUST BE COMPLETED)
F 0 3000001625
{Document Number of Corporation (If known)
1 Fund —_6( West C\/\ES',’C’J/ UM Jerslvy ot ?_f_rmsul X NQ,
{Name of corporation as it appears on the records of the Department of State) s
TncC,
2. Pcrmsyl vania_ 3. Mavrceh 3. 2003
(Incorporated under laws of) {(Date authorized to cohduct affairs in Florida)

SECTION 11
(4-8 COMPLETE.ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of its
jurisdiction of incorporation?__ wSusae, 30; 2006

oratién "
effected.

6. If the amendment changes the period of duration, indicate new period of duration and the date the change was

(Name of corporation after the amendment, .a
if not contained in new name of the corporation.
corporation)

F’bundd-"‘l oM Twne.

or “incorporated,” or appropriate abbreviation,
may not be used as a corporate suffix by a nonprofit

No

{New duration)

(Date) .
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction and the date the change
was effected. ‘\) '
— .
o] ﬁ: =
{New jurisdiction Date T
] ) (Date) %Ff ?f!‘, -n
8. If the purpose which the corporation intends to pursue in Florida has changed, indicate new p Eée f&” ‘{-'—"\
o d
Mo
N *) e 2 O
!
> @
=
(The corporation is authorized to pursue such purpose in the jurisdiction of its incorporation) ¥ -
9. Attached is a certificate or document of similar import, evidencin
90 days prior to delivery of the application to the
having custody of corporate recor

the amendment, authenticated not more than
the Department of State, by the Secretary of State or other official
s in the jurisdiction under the laws of"'which it is inCorporated.

{Signature of the chains vice chairman of the board,
president, or other o -_-6 - if¥n the hands ofa receiver, trustee,
or other court-appointeNJidy#iary, by that fiduciary) ‘ K
Richard T. Proywara Executiue Dn recFor
(Typed or printed name of the person signing)

{Title of person signing)




COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722
WWW.CORPORATIONS.STATE.PA.US/CORP

WEST CHESTER UNIVERSITY FOUNDATION

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. THE
CORPORATION BUREAY IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS

[N PENNSYLVANIA,

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREALU, PLEASE VISIT

OUR WEB SITE LOCATED AT WWW.CORPORATIONS.STATE PA US/CORP OR PLEASE CALL OUR MAIN

INFORMATION TELEPHONE NUMBER (717}787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT OUR ONLINE “SEARCHABLE DATABASE™ LOCATED

ON OUR WEB SITE.

ENTITY NUMBER: 2957353

MacEiree Harvey Ltd
17 West Miner Street, PO Box 660
West Chester, PA 19381



Entity # 2067383
Date Filed: 0873072006

. Jun=80-2008 01110pm  FromeMACELREE HARVEY ) +B10 420 4486 Effactiva Date: 07/01/2008

Padro A. Corlés
| Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Articles/Certificate of Merger
(15 Pa.C.8)
DPomestic Business Carporation {§ 1526)
Doemestic Nonprotit Corparation (§ $926)
] Limited Partnership (§ 8547)

Document will be retarned to che

Name
W, Patrick Scott, Esquire c/o MacEiree Harvay, Ltd. :;‘:"l: ‘E‘t‘“’ Radress you crier 1o

=

Addreas
17 W. Minar Streat, P. O, Box 860

ity Smue Zip Cods
West Chestar, PA  18381-0860

ARTICLES OF MERGE!

Fee: 5150 plus $40 addirional for each
Party {n odditiona] to two To81

undcrsigned, desiring to offect o merger, herchy sate that

{ Pennsylvania
Commonwealth & 1 R GFIT 22 Page(s

In complisnce with the requiraments of the applicable provisions (rcluring to erticles of merger or sonsclidation), the

! 1. The name of the corperotontimited pannership turviving the merger is:
Fund for West Chester Universlty of Pennsyivania

Check and complete one of the following:
The surviving somperatiendimlied-parinership-io-s-demostic-brsmesananprofit corporat

conform to the records of the Department)

the (a) address of its current rcgistered office in this Commonwealth or (b) name of its commercial regintcred offica
pravider and the county of venue is (the Department i herchy aurthotized to cotrect the following information to

(a) Number and Street City Stue Zip 'Coumy
West Chestar University Foundation, 628 South High Straat, Wast Chester, PA 18383-T7100
{b) Name of Commerciat Registercd Office Provider Couny
c/o NA :

{a) Number and Strast City Stwte Zip County

D’I‘hc surviving corperation/limited parmership is » qualificd foreign business/nonprofit corporation Mimired
purmarship incorporated/formed under the luws of and the (a) address ol its curven! registered
office in this Commonwealth or (Is) name of its commereial registered office provider snd the county of venue Is (the
Dcparmment is hereby authotized ro corvect the fellowing information 1o conform to the records of the Deparment):

(b) Name of Commereial Registerod Office Provider County
c/o .

parnarship incorporutedHormed under the laws of,
iaws of such domigiliary jurisdicrion is:
Number and Strest City Sute Zip

[IThe surviving corperation/limited permership is 2 nanquatificd foreign businessmonproflt corporarion/limmited
nd the nddreas of iis principal office under the

Zi6h S35 PH 1019

- FA DEPT CF STATE -
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FromWACELREE MARVEY _ 4810 420 44g5 867 P00 P07

DSCB:15-1926/5926/8547-2

follows;
Name

'3, The name amd the address of the regfistercd affice in this Commonweslth or name of frs commaercial registered office
provider and the county of venua of cuch other domestic business/nonprofit corporadon/limited partnership and
qualified foreign business/onprofit corporation/limited permarship which is & party 10 the plan of merger arc ag

Registeved Officc Address Corrmerein] Ragistered Office Providar County

Wast Chaster University Foundation, 828 South High Street, West Chester, PA 18383-7100 Chester

4, Chack, and If apprupriate complale, one of the following:
[ ‘The plan of merger shal! bo affective upon fling these AmclexlCernﬁcnt: of Merger in the Depertment of State
1 The plan of merger shall be effcctive on: July 1, 2008

Dare

b}
Waest c:heslar Unlvnrslty Foundation = Adapted by Actien of Board of Trusiass pursuant to 15 Pa.C.5. Se0. 5924(b)

8. Sirlka out this parugraph {f no foreign corporation/limited partership is a party o the marger.

7. Check. and Jf appropriats complore, one of the following:
[} he plan of merger is set forth In 1] in Exhilit A attashed hercto end made o parz hereof.

_D Pursuant to 15 Po.C.S. § 1901/§ 8547(b) (reladng to omlssion of cerain provisions from filed plans) the provisions,
if any, of the plan of merger that amend or constitule the opcrative provisions of the Articles of
Incovporaton/Certificate of Limited Partnership of the surviving corporation/limited paurmership as in cffect
subscquem to the effcctive data of the plan wre set forth in full m Exhibit A ehiached hercto and madc a porty hereof.
The ful) waxr of the plon of merger is on file ot the principal place of busincas of the surviving corporation/limied
partership, the addreys of which (s,

Number and styeet City Statc Zip County




s'an-:q-zuna 01:10sm  From-MACELREE HARVEY

DSCB: 15-1926/5926/8547-3
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+§10 426 4488 T-607 P.008 F=072

IN TESTIMONY WHEREOF, the undersigned
corporaton/limitad particrship has caused thase
Articles/Certificats of Merger 10 be signed by a duly
authorized officer thareof this

-ﬁ——- day af%“L_—
008

Christopher Franklin, President

West Cheater University Feundation

Tide

Name of Co, ted Parmership

John Bleearona, President

Title
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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: Plan of Merger.16,18.05.00C
062124.50048

(€] N G
Merger of
Waegt Chester University Foundation
with and into

Fund for West Chester Unlversity

THIS AGREEMENT AND PLAN OF MERGER (the "Plan") Is made as of the 8™
day of February, 2006, by and between FUND FOR WEST CHESTER UNIVERSITY, a
Pennsylvania non-profit corporation, with its principal address at 102 Filano Hall, 628 South
High Street, West Chaster, Pennsylvaﬁla 18383-0001 (sometimes referred to as tﬁe "Fund” or
'Survle-nQ Corporation”) and WEST CHESTER UNIVERSITY FOUNDATION, a Pennsylvania
non-profit corporation (sometimes referred to as the "Foundatlon™ or “Non-surviving
Corporation”). The Fund and tha Foundation may each Individually ba referred to in this Plan as
a "Constituent Corporatlon® or, collectively, the "Constituent Corporations®).

RECITALS

The Fund and the Fouhdaﬂon are both Pennsylvania non-profit corporations and
exampt organlzatloné under Saetion 501{c)(3) of the U.S. Internal Revenue Code of 1986, es
amended (the “Code®). Each of the Constitution Corporations aiso engage in similar activities
and functions: the Fund performs services relating to, among other things, the recelpt and
meanagement of gifts and endowed assets In support of the West Chester University of
Pennsylvania (the *University™), and the Foundation performs services for the University relsting
to solicitation and recelpt of donstions and management of varlous programs, Including
sponsorship ﬁrograrns. The Board of Trustees of each Constituent Corporation deems It
advisable for tha general welfare of each of the Constituent Corporations to combine their
operations and merge Into 2 single organization pursuant to this Plan,

NOW, THEREFORE, in order to consummate this Pfan, the parties hereto, in

consideration of the mutual egreements Harein set forth, and Intending to be legally bound

heraby, agree as follows:




T=667  P.008/024  F-0T2
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Plan of Merger.10,18.08.00C
062124,50048

Al

ARTICLE 1
1.1 Plan of Merger. A Plan of Mergar of the Fund and the Foundation,
pursuant to the provisions of Title 18, Sactions §821 through 5930 of the Pennsylvania Business

Corporation Law (the *Act’): '
{(8)  The Foundation shail be merged with and into the Fund, 10 exist

and be governed by the faws of the Commonwealth of Pennsyivania.
(b) The Fund shall change Its name and the name of the Surviving

corporation shall be: West Chaster University Foundation.

(c)‘ On the Effectiva Dete, the separate exislence of the Foundatlon
ghall cease and the Surviving Comporation shall succeed, without any other transfer or
conveyence, to all the rights and propsity of the Non-surviving Corporation and shall be subject
1o all the debts and liabilities of the Non-surviving Corporation In the same manner es If the
Surviving Corporaffon had itself incumred them. Al rights of creditars and all llens on the
property of each Constituent Corporation shall be presarved unimpalred, limited to the extent
thaet such liens may affact property of the relevant Constituent Corporation immediately pricr to

the merger. ,
(d) The Sunviving Corporation will carmy on its operations and

aclivities and tha operations formerly conducted by the Foundaton with the combined assets of

the Foundation and the Fund (subject to any restrictions placed on the use and/or distrbution of

any such assets), .
(e) The Articles of incorporation and By-laws of the Fund, as exisling

on the Effsctive Dale of the merger, shall continus in full force as the Articies of Incorporation of

the Surviving Corporation until altered, amended, or repealad, as provided in the Ariicles or by

applicable law.




. - Jun=30-

Plan of Marger. 10.18.06.00C

© 062124,50046

1.2  Effactive Data. Notwithstanding the earlier filing of the Articles of Merger
with the Depariment of State of the Commonwezith of Pennsylvania, the effective dalé of the

merger for accounting and ail other purposes (the “Effective Date"), shall be July 1, 2008.

ARTICLE 2

2.1  Representations and Warmantles. As an Inducement to cne anocther to

execute and perform thelr obligetions under this Agreement, each Constituent Corporation
reprasents and warrants to the ather as follows:

(a) Each of the Constituent Corporations Is & non-profit corporation,
duly organized, valldly exlsting, and in good standing under the laws of the Cornmonwealth of
Pennsylvania, with the corporate power and authority to own properly and conduct its

operations. Each of the Constituent Corporations Is recognized as an axempt organization

under Sectlan 501{c)(3) of the Code.
(b)  All required federal, state, and locel tax returns and reports of the

Constitution Corporations have been accuretely prepared and duly and timely filed, and all
{federal, state and local taxes required to be paid with respect to the period coverad by the

returns have been pald. The Nan-surviving Corporation has not been delinquaent In the payment

of any tax or assassment.

of the transactions contemplated hereby (f) have been duly and valldly authorized by all proper

procedures on the part of each Constituent Corporation, (i) do not confiict with or result in a
breach of any of the terms, provisions, or conditions of each Constituent Corporation's Articles

of Incorporation or By-laws, or any applicable statute, ragulation, or court or administrative order
or process, or any agreement, lease or other agreement or Instrument to which sither

Consfituent Corporation is & party, or by which they are bound, nor does execution of this

e _{€)......... Tha_exacution. and_delivery. of this. Agreement.and consummation.....

_

2006 1:llpm " From-MACELKEE HARVEY +810 420 4488 T-G67  P.009/024  F=02
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Pian of Merger.10.13.06.00C
- 062124.50046

Agreement and cansummation of the transaction contemplated hereby constitule e default

thereunder.
(d)y  The Foundation will transfer and deliver to the Fund, as the

Surviving Corporation, good and marketable title to all of its assets and properiies, free and
clear of any encurnbrances, llens, claims, security Interests, or other title retention documents
(other than valid restrictions placed on gifts made to the Foundation by a grantor of such glits).
Any llebllities of the Foundatlon assumed by the Fund and the liabllities to which the transfarred
assets of the Foundatlon are subject were incurred by the Foundation in the ordinary course of
its business,

(e) Each of the Conslituent Corporations’ operations, assets and their
uses, comply with all applicable laws, rules and regulations, Inciuding without limitation all laws,
rules and regulations concermning minimum wages, worker's compensation, health and safety

and other employment metters and environmental matters. Esch of the Constituent

Corporations has obtained and maintained el permits, licenses and approvals necessary for the
conduct of thelr operations.

N Thera Is no (i) tort, breach of coniract, discrimination or other
cleim of any nature has been asserted against the Foundation, and to the best of the
Foundation's knowledge, there Is no basis for any such claim, (il) no litigation, Investigation,
arbltration or other proceeding is pending, or to the best of the Foundation's knowledge has
been ihreatened, agalnst the Fouridallon or any of lis assets or propertles, and (lii) there are no
outstanding judgments, orders, cltatlons, penélﬂes or decrees against or affecting the
Foundation, its operations, or any of its assets or propertles. No Intercorporate indebtedness

exlsts betwaen the Fund and the Foundation that was lssued, acquired or will be settled at a

discount.




, ,
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. 08212450046
ARTICLE 3
3.1 Registered Offices. The registared offices or principal place of

businesses of the Constituent Corporations within the Commonweaith of Pennsylvanta are as

follows:

(a)  The Fund:
102 Filano Hsll
628 South High Street
Woest Chester, PA 12383-1700

(b)  The Foundation:
101 Filano Hall
628 South High Straet
Waest Chester, PA 10383 .

The registered office of the Surviving Corporatlon will be the same as the registered address of

the Fund noted above,
ARTICLE 4

41 Pumose. This Plan to mergs the Foundation into the Fund is for the
purpose of consolidating the assate, management, personnel and facilities of the Caonstituent

Corporations, for the following purposes:
(a) To centralize In a single entity all of the assets and operations of

the Constituent Corporations, to decrease overall costs of cperations, Including accounting

functions and record keeping requirements; and

{b) To consolidate the logically simller activities of the orgenizations
into a single organization to thereby Increase the afﬂcl'ency and mansgeability of the combined
organizations and decrgase confusion among current end prospective contributors regarding

the conduct of fundraising activities to benefit the University.




T . Jim30-2008 O1:i2em  Froa-MACELREE MARVEY 4610 420 ddgs 867 P.0I2/02d F-OT2

Plan of Mergar.10.18.05.00C
. 062124 50048
ARTICLE 5
5.1 oard o es,

(a)  Prior to the Effective Date, the Fund shall make avallable 1o each
member of the Foundation's Board of Trustees the quaiifications and criteria expected of Fund
Trustess and, subject to such qualifications, shall nominate appropriate Foundation Trustees to
fill existing vacancies within the Fund's Board of Trustees.

{b)  The msmbers of the Board of Trustees of the Fund In office on the
Effactive Date shall serve &s the members of the Board of Trustees of the Surviving Corporation
untlf thelr successors ara elected.

6.2 QOfficers. The elacted officars of the Fund, who shall continue In office at
the pleasure of the Fund’s Board of Trustees, until their successcrs are elected, shall act as,

and shall be, tha elected officers of the Surviving Corporation es of the Effective Date.

ARTICLE 6
6.1 Byv-Laws. The by-laws of the Fund as existing on the Effective Date of
the merger shall continue in full force as the by-laws of the Surviving Corporation until altered,

amended, or repealed as provided In the by-laws or as provided by applicable law.

ARTICLE 7

7.1 Approyal of Plan. This Plan Is subject to the approval of each Constltuent
Corporation's Board of Trustees In accordance with Section 592_4(b) of the Act,

7.2  Tenminatiap. Either Constituent Corporation may terminate this Plan by a
majority vote of its Board of Trustees, and upon written notica to the other Constituent
Corporation, notwithstanding that the Board of Trustees of such corporation shall already have
approved and adopted this Plan, and without any liability to the other Constituent Corporation
for fallura to consummale tha transactions contemplated hereunder. Any such tarmination shall

ba effoctiva If written notlce thersof shall have been delivered to the other Constituent




e
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Plan of Marger. 10,18.05.pD0C
062124.50046

Corporation prior to the fillng of the Articles of Merger with the Department of State of the

Commonweaalth of Pennsyivanla,

ARTICLE 8
8.1  Aufhority of Officers. Upon the approval and rafification of this Agreement
by the Board of Trustees of tha Constituent Corporations, the presidents and secretaries of the
Constituent Corporationg, without any further actions by the Board of Directors of the
Constituent Corporations, shall be and hereby are authorized and diracted to;
(a) Prapére Articles of Merger, upon such forms as may be

prescribed by law, containing the slements of this Agreement and such other provisions and

Informatlon as may be required by the Act;
(b) Execute, in the nemes of the Constitient Corporations, sald

Articles of Merger, affixing thereto the duly edopted corporate seals of the Constituent

Corporations, duly attested by the respecﬂvé secretaries;
(¢}  Flle the Articles of Merger with the Depariment of State of the

Commonweaith of Pannsylvania and pay all prescribed fliing fess therefor;
(d) Prepare, make, execute and file such retums, reports, applications

for tax or corporate clearance, and such other documents as msy be required by law or

otherwise If deemed appropriate or necessary by the officers of the Constituent Corporations;

and _
(e) Execute such other documents and perform such other acts as

may be required by jaw, recommended by counsel or otherwise deemed necessary or advisable
by the said officers for the purposes of carrying this Agreemsant Into effect, to the extant such

acts are not Inconsistent with this Agreement.
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ARTICLE §

8.1 Condition Pracadent tp Qbligations. Except as may be expressly walved
in writing by either party to the othqr. the obligations of the Constituent Corporatlons ars subject
to the satisfaction, prior to the Effective Date, of each of the following conditions:

(a) The reprasenla.ﬁons and waranlies made by each of the
Conslituent Corporations herein shall be deemed to have been made again on the Effective
Date and shali then be true and correct in all materiaj respects,

{b)  The execution, dellvery and performance of the Agreement shall
have been approved by all requisite corporate action by sach Consltuent Corporation in
compliance with the Act. _ '

_ {c}  The Constituent Corporations shall have obtalned ail epprovals,
consents and suthorizations of any and all govermmentel authorities, agencies or other parties
required or desirable, Including without iimitation, any approval or consent required by the Act,
the Intemal Revenue Service, the University, the Commenwealth of Pennsylvania State System
of Higher Education, or any cther entitles with which the Constituent Corporations have
esiablished agreemants which require such notlifications and approvals.

(d)  Each of the Constituent Corporations shall have performed and
complied with all agresments or conditions required by this Agreement to be performed and

complied with by it
(e) No action or proceeding by any governmental body or egency

shall have been threatened, asseried, or |nstituted to retaln or prohibit the carrying out of this

transactions conternplated by this Agreement,

ARTICLE 10

10.1  Ipterim Condyct of Oparationg. Pending consummation of the merger,

each of the Constituent Corparations will camry on its operaticns and activities, and maintain its
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assels and propartles, in substantially the same manner and condition as heratofors, and will

use its best efforts to maintaln its organization Imact, to retain its present employees,

relationships, assets and properties. Each of the Constituent Corporations shall not create or

incur any indebtedness for borrowed money or enter into any contract, agreement or transaction

other than those involved in carrying on lis operations in the ordinary course of business.

ARTICLE 11

11.1 Futher Assurances. The Foundation hereby agrees that from tme to
time, as and when requested by the Surviving Corporation or by ite successors or asslgns, it
will, through Rs duly appointed officar or officery, execute and deliver or cause to be executed
and delivered, all such deeds and other instruments, and will take further actlons as the
Surviving Corporation may deem necessery or desirable In order to vest or perfect in, or
conform records or otherwise to, the Surviving Corporation title t0 and possession of all the
property, rights, privileges, powers, and franchises referred to Article 1 of hereof, and otherwise
to camy out the intent and purpose of thia Plan. It is understood and agreed thal authorized
officars of the Foundation may act in the name of the F"oundgtlon aftar the Effective Date In
order 1o comply with this Article. '

1.2 Coysrming Lew. This Plan, and the reorganization and merper
contemplated hereunder, shall be governed and carried into effect pursuant to the laws of the
Commonwealth of Pennaylvania, '

11.2 Nofices. Any notice ar other communication required or permitied under
this Pian shali be propery given when deposited in the United States Postal Service for

transmittal by certifled reglstered mall, postage prepald, addressed to the place of business of

the Constituent Corporations set forth hereln,

11.3  Entlre Aareement; Counterparts. This Instrument and the exhibits to this

Plan contain the entire agreement between {he parties with respect to the contemplated merger.
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The Plen may be executed.in any number of counterparts, afl of which taken together shall be

desmed one original.

{Ramainder of Page Left Intentlanally Blank]
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IN WITNESS WHEREOF, the Board of Trustess af each Constituent Corporation has

adopted and axecuted this Agreement and Plan of Merger as of the day end year first above

FUND FW
By:

Ch?'lopher Frankiin, Presidsnt

writlen,

Q son-Porter, Executive Diractor

WEST CHESTER UNIVERSITY FOUNDATION

bl N
.

s R
By: i 2
John Clesarone, President
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