Nnoi3s

(Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[Jpckur  [Jwar [] mar

(Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

Spectal Instructions to Filing Officer;

Office Use Only

IO

500332557665

progt §
-
W SR
;!‘J ;;C:_,,-_'.
)‘g " - I
::‘—.ﬁ w ~
> =y
e -
T hadl
- D
e L > i ] J
gra r,,_
S W -
T.'Jr,; '
st
—
(¥ ]
=
]
o .
= 5
f .
an . -
RN




Date:

CT CORP

3458 Lakeshore Drive, Tallahassee, FL 32312

850-656-4724
7/131/2019

Acc#120160000072

e A

Name: THE DR. M. LEE PEARCE FOUNDATION, INC.
Document #:
Order #: 12007927

Certified Copy of Arts
& Amend:

Plain Copy:

Certificate of Good
Standing:

Apostille/Notarial
Certification:

HyEjena

Country of Destination:

Number of Certs;

Filing:

Certified:

L
[ ]

Availahbility

Document __ _
Examiner

Updater

Verifier

WP Verifier
Ref#

Amount: $

78.75




COVER LETTER

TO:  Amendment Section
Division of Corporations

The Dr. M. L. Pearce Foundation, [nc.

SUBIECT:

(Name of Surviving Corperation)

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

Please return all correspondence concerning this matter to following:

Paul A. Svoboda

{Contact Person)

Stdley Austin LLP

{Firm/Company}

One S. Dearborn Strees

{Address)

Chicago, 1L 60603

{City/State and Zip Code)

For further information concerning this matter, pleasc call:

Paul A, Svoboda 312 853-4106
At( )}

{Namc of Contact Person) {Arca Code & Daytime Telephone 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, Florida 32314

Tallahassce, Florida 32301



ARTICLES OF MERGER F{L'ED

(Not for Profit Corporations) .

.. ,d"!
A sk 31 ABAT
The following articles of merger are submitied in accordance with the F!oridqs'%EEhEﬁﬁrp%Wm@lion

Act, pursuant to section 617.1103, Florida Statutes. TALL AHASSEE. FLORIDA
First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ applicablc)}

The Dr. M. L. Pearce Foundation, Inc. Delaware 7519225

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(if known/ applicable)

The Dr. M. Lee Pearce Foundation, Inc. Florida NO17335

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

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more than

90 davs after merger file date).

Note: If the date inserted in this block does not meet the applicable statutory filing requircments, this dale will not be listed as the
document's effective date on the Department of State’s records.

(Attach additional sheets if necessary)



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

SECTION 1

The plan of merger was adopted by the members of the surviving corporation on _July 30, 2019

The number of votes cast for the merger was sufficient for approval and the vote for the plan was as follows:
9 FOR 0 AGAINST

SECTIONII
(CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and
executed in accordance with section §17.0701, Florida Statutes.

SECTION 11
‘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

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

July 30,2019 _ The number of votes cast for the merger was sufficient for approval and the vote
for the plan was as follows: 9 FOR 0 AGAINST

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

SECTION 111

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: SIGNATURES FOR EACH CORPORATION

Name of Corporation ignaty the chairman/ Typed or Printed Name of Individual & Title
vice chairman of the board
or an officer.

The Dr. M. L.. Pearce Foundation, Inc. 2. b 4] A . Charles Douglas, Chairman and President

[ =
The Dr. M. Lee Pearce Foundation, Inc. ﬁ / O(ﬁ '{ £r Richard lnglis, Secretary and Treasurer




PLAN AND AGREEMENT OF MERGER
BETWEEN

THE DR. M. LEE PEARCE FOUNDATION, INC.
(an Florida not-for-profit corporation)

AND

THE DR. M. L. PEARCE FOUNDATION, INC.
(a Delaware nonstock, nonprofit corporation)

This Plan and Agreement of Merger, made and entered into this ﬁ day of July,
2019, by and between The Dr. M. Lee Pearce Foundation, Inc. a Florida not-for-profit
corporation (the “Non-Surviving Corporation™), and The Dr. M. L. Pearce Foundation, Inc., a
Delaware nonstock, nonprofit corporation (the “Surviving Corporation”), said corporations being
hereinafter sometimes referred to jointly as the “constituent corporations™.

WITNESSETH:

WHEREAS, the Non-Surviving Corporation is a not-for-profit corporation
organized and existing under the laws of the State of Florida, its Ariicics of Incorporation having
been filed with the Florida Department of State on March 1, 1984; and

WHEREAS, the Surviving Corporation is a nonstock, nonprofit corporation
organized and existing under the laws of the State of Delaware, its Cenificate of Incorporation
having been filed with the Delaware Secretary of State on futy 17, 2019; and

WHEREAS, in order to reincorporate the Non-Surviving Corporation in the State
of Delaware, the Board of Directors and members of each of the constituent corporations deem it
advisable that the Non-Surviving Corporation be merged into the Surviving Corporation on the
terms and conditions hereinafier set forth,

NOW, THEREFORE, in consideration of the promises and of the agreements,
covenants and conditions hereinafter set forth, the constituent corporations, by their respective
officers, hereby each agree with the other as follows:

ARTICLE ]

The constituent corporations will be merged into a single corporation by merging
the Non-Surviving Corporation into the Surviving Corporation. The merger will be conducted in
accordance with: () section 256 of the Delaware General Corporation Law; and (b) section
617.1107 of the Florida Not For Profit Corporations Act.

ARTICLE I

The merger will be effective as of the date the Articles of Merger are filed with
the Florida Department of State and the Delaware Secretary of State.



ARTICLE II1

Neither the WNon-Surviving Corporation nor the Surviving Corporation has any
holders of any certificaies evidencing capital contributions.

ARTICLE IV

The Surviving Corporation will be governed under the Delaware General
Corporation Law and in accordance with its Certificatc of Incorporation. The merger will not
effect any changes to such Certificate of Incorporation.

ARTICLE V

Upon the merger’s becoming effective: (1) the constituent corporations will be a
single corporation; (2) the separate existence of the Non-Surviving Corporation will cease; (3}
the Surviving Corporation will thereupon possess all the rights, privileges, powers, immunities
and franchises of each of the constituent corporations, and all property, real, personal and mixed,
and debts due on whatever account, and all choses in action, and every other interest belonging
to or due to each of the constituent corporations will be deemed to be transferred to and vested in
the Surviving Corporaiion, without further act or deed, and the title to any real estate, or any
interest therein, vested in any of the constituent corporations will not revert to or be in any way
impaired by reason of the merger but will vest in the Surviving Corporation; (4) the Surviving
Corporation wifl thenceforth be responsible and liable for all of the liabilities and obligations of
each of the constituent corporations, and any claim existing or action or proceeding pending by
ot against any of the constituent corporations may be prosecuted to judgment by the Surviving
Corporation as if the merger had not taken place, or the Surviving Corporation may be
substituted in place of the constituent corporations, and neither the rights of creditors nor any
liens on the property of any of the constituent corporations will be impaired by the merger.

ARTICLE VI

The Surviving Corporation agrees that: (1) it may be served with process in the
State of Florida in any action or special proceeding for the enforcement of any liability or
obligation of the Non-Surviving Corporation or the Surviving Corporation; and (2) the Florida
Department of State is irrevocably appointed as the agent of the Surviving Corporation to accept
service of process in any such proceeding.

If the Surviving Corporation will conduct affairs in the State of Florida, it will file
an application for authority to conduct affairs with the Florida Department of State in accordance
with the Florida Not for Profit Corporations Act.

ARTICLE Vi

If at any time the Surviving Corporation will consider or be advised that any
further assignment or assurance in law is necessary or desirable to vest in the Surviving
Corporation the title to any property or rights of any of the constituent corporations, the proper
officers and directors of the constituent corporations will execute and deliver all such proper
assignments, conveyances and assurances in law and do all things necessary or proper o vest

2



such property or rights in the Surviving Corporation, and otherwise to carry out the purposes of
this Plan and Agreement of Merger.

ARTICLE VI

This Plan and Agreement of Merger will be deemed to be the Plan and Agreement
of Merger of said corporations upon the approval or adoption thereof by the directors and
members of each of the constituent corporations in accordance with each such corporation’s
respeclive governing instruments, and upon the execution, filing and recording of such
documents and the doing of such acts as required to accomplish the merger under the provisions
of the Delaware General Corporation Law and the Florida Not For Profit Corporations Act.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, each of the constituent corporations has caused this
Plan and Agreement of Merger to be signed by a duly authorized officer as of the day and year

first above written.

THE DR. M. LEE PEARCE FOUNDATION, THE DR. M. L. PEARCE FOUNDATION,

INC. INC. ‘
a Florida not- for—proﬁt corporation a Delaware nonstock, nonprofit corporation
Tltle Secretary and Tr Surer Txtle Chmrman and President
4
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