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ARTICLES OF MERGER

{Not Tor Profit Corporatinns)

The following articles of mergee are submitted in accordance with the Florida Not For Profit Corparation
Act, purstient to scetion 6171105, Florida Sintuies.

First: The name and jurisdiction of the swrviving corparation:

None Jurisdiction Docunient Number

(If known! applicable)

ACTS Legacy Foundation, Inc. Detaware

Second: The name nnd jurisdiction of each merping corporation:

Namt Jurisdiction Document Muinber
(A7 knowns ppplicable)
. . , — s ] ~3 !
Mease Life Residents Foundation, Inc. Florida NO_@LLL}WQ) %
o 1 ey -
—- - =z
. . - _ . .o §-
(W) 5
= iy
e I
— " ~Y
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Third: The Plan of Merger ts attached.
Fourth: The merger shall become effective an the date the Anticles of Merger are filed with the Florida
Department of State
OR 06 /01 [2024 (Enter o specific date. NOTE: An cffective date cannot bz prier to the date cf filing or mare than

90 duys afller merger {lie dawe).

Note: [fthe dute inserted in tiis block does not meet e applicahie statutory filing requirements, this dute will not be listed as the
docunent's cffective date on the Department of State’s racords.

(Anach additionai sheets if necessary)

(1124000180199 3}))
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Fifth:

ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLITE. ONLY ONE SECFION)

SECTION |

Che plan of merger was adopled by the members of the surviving corporalion on March 20, 2024
The number of votes cast fr\6 the merper was sufticient for appioval and the vote for the plan was as follows:
oM JFOR T

__ACAINST

SECTION 11
(CHECK 11° APPLICABLE)

The plun or merger was adopled by written conseat of the members and
executed in accordance with seetion 617.0701, Flovida Statuies

SECTION 111

There are no members or members cntitled 10 voie on the plan of inerges

- t
The plan of merger was adopted by the board of divectors on
office was

______ . The number of directors in
_ . The vole for the plen was ps follows: FOR
AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)
(COMPLETE ONLY ONE SECTION)

SECTION |

The plan of merger was adoptcd by the memmbers of the merging corpor ation(s) on

) KL

) S

s . f'!

= = "

February28.2024 . The number of votes cast for the merger was sufficient for approval dnd lhe v% [ k]
{or the plan was as follows: g FOR -0- AGAINST

L m
-— i
lf R oD L‘j
SECTION 11
(CHECK IF APPLICABLE)

.
The plan or merger was adopied by written consent of the membeis Bnd
exccuted in accordance with section 617.0701, Florida Statutes.

SECTION 111

here are no members or members entitled to vote on the plan ol merger

The plan of merger was adapled by the board of directors on
office was

o . The number of dircctors in
. . ‘Fhe vote for the pian was as follows: __FOR
AGAINST

(1129000180199 3)))
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Seventh: SIGNATURES FOR EACT CORPOARATION

Name of Corpocation Sienpture af the chpivman/
vice chaiimen of the board
ur w pfticer,

Typed or Printed Ngme of Individual & Title

.o [ P A . \
ACTS Legacy Foundation. Inc. Mﬁk’fu L D‘_‘u{.f.”’ Karen i. Christiansen, President

Mease Life Residents Foundation, tncWL/ ) Gerald T. Grant, Vice Chair&,CE®.t here

~3
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PLAN OFF MERGIR

The following plai of inerger is submitted in compliance with section 617.1101, Plorida Statutes and in aceordance
with the laws of any other applicable jumisdiction of incorporslion.

The name and jurisdiction of the surviving corporation;

Name Jurisdiction
ACTS Legacy Foundation, Inc. Delaware
The name and jurisdiction of each merging corperation:
Mame Jurisdictiun
Mease Life Residents Foundation, Inc. Florida
R ™~
[ |
- : -3
PR = .
=T
- . b L bkl
- o
The terms and counditions of the merger are as follows: w7 T
= .
-
Ses attached. A% o
Y 4

A stalement of any changes in the articles of incorporation of the surviving comporation to be cffected by the
inerger is as foliows:
None

Other provisions relating 1o the merger are as follows:

(((FE24000180199 3)})
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AGREEMENT AND PLAN OFF MERGER

This Agrecment and Plan of Merger is made effective as of the st day of JUne 3024, by
and between ACTS LEGACY FOUNDATION, INC., a DNelaware nm.sl()cl(, nonprofit
corporation having offices al 726 Loveville Raond, Suite 3000, Hockessin, New Castle County,
Delaware 19801 (hereinafier “ALF” or the “Swrviving Corvporation™), and MEASE LIFE
RESIDENTS FOUNDATION, INC,, a Floride nonprofit corparution having offices at 700
Mease Plaza, Dunedin, Florida 34698 (hercinaiter “ML IFoundetion™).

BACKGROUND

ALF wag formed in 2000 and is organized, and at all times operated, exclusively for the
benefit of, to perform e functions of, or to cairy out the purposes of ACTS Retirement-Life
Communities, Inc. and other organizations under common control of ACTS Retirement Serviees,
Inc., es ave described in Section 501(c)(3) and Section 50U(a)(1) and Section 509(a)(2) of the
Internal Revenue Code of 1986 or corresponding scetions of any future federal tax code. ML
Foundation was formed in1984 and is organized and operated exclugively, among other reasons,
for the benefit of, ta perferm the functions of, or to carry aut the purposes of its sole member,
Mease Life, Tne. After review and consideration of various alternatives, the Board of Direviars of
ML Foundation hes delermined that it is in the best interest of M1, Foundation that ML Fowidation
be merged with and intn ALY pursuant to this Agreement. The Board of Directors ol AL has
determined that it is in the best interest of ALF thet such a mergey be accomplished and is willing
ta engage in such & merper pursuant to the terms of this Agrecinent. b

WITNESSETH: o

IN CONSIDERATION of the mutual cevenants and promises contained herein and
intending to be legally bound, the parties agree as follows:

1. PMan of Merger.

il Plapof Merger. Subject to the terms and conditions of this Agreement and
in accordance with the provisions of the Delaware law, as amended, at the Effective Time (as
hereinalier defined), ML Foundation shall merge with and into ALF (the “Mergetr™). ALF shall
be the surviving corporation and shall continue (o be incorporated es a nanprofit corporation under

and governed by the [aws of the state of Delaware, nnd ML Foundation shall cense to exisi as a
Florida nonprofit corporation,

1.2 Effective Time. Subject to the provisions of this Agreement, ihe parlics
shall duly prepare, exeeute and file (A) a Cettificate of Merger complying with the Delaware
General Corporation Law with the Secretary of State of the State of Delaware, and (B) Articles of
Merger complying with the Florida Statwtes with the Florida Departiment of State. The Merger
shall become effective at 12:01 am onJune 1, 2024(“Effective Tine™), or at such different time

514292 Page 1T of 4
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as the Chairpersons of the Boards of Ditectors or Chief Fxecutive Officers of ALF and ML
Foundation shall hercafler establish.

2. Goverpance Matters.

2.1 Certificate of Incorporation. Al the Effceiive Time, the Certificate of
Incorporation of ALEF shall be and remain the Certificate of Incorporation of the Surviving
Corporation unijl amended in accordance with applicable law,

22 Bylaws. The Bylaws of ALF as in effect imimediately prior to the Effective
Date of the Merger shall be and remain the Bylaws of the Surviving Corporation,

2.3 Directors: Officers. As of the Effective Time, the dircctors and officers
then in office of the Surviving Corporution shell continue to be the directors and officers of ALF,
cach of whaim shail serve until such time as his or her successor is elected and quzlificd as provided
herein,

3, Effect of Merger.

3.1 Effect of Mervger. At the Effective Time, the separate existence of Mi,
Foundation shall cease, and ML Foundation shall ke merged with and inte ALF., ALF shall
thereupon possess the following (the “Property™): (i) all of the rights, privileges, inmunities,
powers and feanchises, of any nature, of ML Foundation; (i) all property (resi, pevsonal and mixed)
of ML Foundation, inchuding, but not limited to, (iii} all debts due to ML Foundation on whatever
account; and (iv) ail other interests of or belonging to or due to M, Foundation, The forcgoing
shall be taken and deemed to be transfesred to and vested in ALEF without further sot or deed. ALF
shall thereafier be responsible for all lisbilities and abligations of M1, Foundation whether absolute
or contingent, matured or uninatured, known or unknown, including but not limited to the duty (o
indemnify directors, officers and other representatives of ML Foundation for any claims arising
out of aciions or inactions as directors, officers ot other representatives of ML Foundation. L Any
claimt existing or action or proceeding pending by or against ML Foundation may continde as if
the Merger had not taken place and may be dufended or prosecuted by ALF. At the discrétion of
ALF, ALT may be substituted in the place of ML Foundatian in any such action or proceeding.
Neither the rights of the ereditors of ML Foundation or any liens upon the Property shehcbe
impaired by the Merger. T

B HY 0¢ A\JHHZDZ

3.2 Execution and Delivery. ML Foundation shall at any time, or fromtine 1o
time, as and when requested by ALE execute and deliver, or cause to be executed and []cli_vwffrgil i~y
its name by its last acting ofticers, or by the corresponding officers of ALF, all such conveyances, ~J
assignments, transfers, deeds or other instruments, and shall take or cause to be taker, such further
action as ALF may deem necessary or desirable in order to evidence the transfer, vesting,
perfeciion in or confirmation of title and possession of all of the Property in ALF and otherwise to
carry out the intent and purposc of this Agreement.

4, Miscellaneous.

4.1 Binding Lfect, This Agreement and all of its terms and conditions shall
extend (o and be binding upaon the partics hereto and their respective successors and assigns.

Page 2 0f 4

{{(1124000180199 3)))

Fram: Molina, Maiasha

o-:u-i

b
[

iy
e



Page: ¢9c7 10 2024-05-20 14:14:27 EDT Saul Ewing LLP

(((H24000180199 3)))

42 Coverning Law. This Agrecment shall be governed and contrelled by the
laws of the State of Delaware.

43 Amendment. No term or provision of this Agreement may be modified or
amenged, except by a writien instrument exceuted by the partics herelo.

4.4 Headings.,  Scetion headings in this Agrsement are included for the
cenvenicnce ol reference onfy and shall not constituie part of this Agreement for any other purpose.

4.5 Severability. If miy provision, clause or part ol this Agreement, or the
application thereof under certain circumstances is held invalid, then the remainder ol thiy

Agrecinent or the application of such pravision, clause or part under uther cireumstances shall not
be affected thereby.

4.6 Survival. The representations, warrantics, covenants and promises of cach
party hereto shall be deemed lo be material and to have been relied upon by the other party
notwithstanding any investigation made or notice received by tie other parly. All remedies with

respect to a breach of such representations, warranties, covenants and promises shall survive the
Merger.

4.7 Dntire Agreement.  This Agreement contains the entire understanding
hetween the partics concerning the subject matter hereof, and no representations, indusements,
promises or agreements, otal or utherwise, not embedied herein shall be of any force or offeet.
This Agreement supersedes any and all prior agreements, written or oral, between the parties heretn
vetating 1o the subject matter of this Agreeiment,

End of Page; Signatures Follow
B £

(((}12-4000180199 3)))

Pape 3 of 4

g Wy 02 AVRKhOL

.
-

L

From, Maolina, MNatasha



Page: 10 of 10 2024405-20 14:14:27 EDT Sauf Ewing LLP

(((H24000180199 3)))

IN WITNESS WHEREOT, the paities have duly executed this Agrecment and Plan of

Merger, under seal on the day and yeat first written abave.

Altest: AL

ACTS LEGACY FOUNDATION, INC,

By; Ié}h(/\-- ] C;}"\q\f")‘a_,__/

Glefiy D. Fox Katen |. Christiansen
Assistant Secretary Presldent
Attest: ML FOUNDATION:
MEASE LIFE RESIDENTS
IOUNDATION, INC,
b - — "
74 o
f By: _;
Jogfdthan Grafit | Gerald T. Grant
Istant Secretary Chlef Executive Officer )
-
Page 4 of 4
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