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EJGHTH: The Articles of Incorporation of BCAPAC, the surviving corporation, shall be the
Articles of Incorporation presently on file with the State of Flotida.

IN WITNESS WHERE OF, these Articles of Merger have been executed on behalf of the
parties hereto as of the ¥ day of Tuly, 2011.

BAYSHORE CULTURAL AND
PERFORMING ARTS CENTER, INC,,
a Florida nonprofit corporation

o J0Ud

Hmth%s President

BAYSHORE CAPA CENTER, INC,,
a Florida nonprofit coxporation

By: A&gﬁ {gémz' ﬂzﬁgﬁk Z
teve Kutler, Director

Frolaw: 447120.2
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Agreement and Plan of Merger
of
Bayshore Cultural and Performing Arts Center, Inc.
and
Bayshore CAPA Center, Inc.,

This Agreement and Plan of Merger (“Agreement”) is enteted into by and among
BAYSHORE CULTURAL AND PERFORMING ARTS CENTER, INC., a Florida nonprofit
corpotation whose business address is 4069 Bayshore Drive, Naples, Florida 34112
(“BCAPAC™), the Directors of BCAPAC, to wit, J.C, Heithaus, Rochelle Doepke, Dwight
Richardson, Jennifer 1., Stampfli and Steve Kutler (“BCAPAC Directors”), BAYSHORE CAPA
CENTER, INC., a Florida nonprofit carporation whose business address is 4069 Bayshore Drive,
Naples, Florida 34112 (“CAPA™) and the Directors of CAPA, to wit: Steve Kutler, Noll William,
Romgd Bowman, Jennifer L, Stampfli and Rochelle Doepke ("CAPA Directors™) all on this

= ofJuly, 2011,

. RECITALS

Whereas, the parties to this Agreement desire that BCAPAC acquire CAPA through a
transfer of the assets from CAPA. to BCAPAC on the Effcctive Date as described below; and

Whereas, the parties hereto desire to set forth certain representations, warranties and
covenants made by each to the other as an inducement to the exchange;

Now, Therefore, in consideration of the premises and of the mutual representations,
warranties and covenants and for other good and valuable consideration the receipt of which iy
hereby acknowledged, the partiss hereby agree as follows:

ARTICLE1
COMBINATION AND ASSET TRANSFER

Subject to the terms and conditions contained herein, the CAPA Directors shall cause the
transfer of the assets of CAPA to BCAPAC by such instruments and documentation as shall be
necessary to accomplish that task on the cffective date of the merger. Following the transfer of
assets CAPA will cease its cotporato existence in accordance with the Articles of Merger

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF BCAPAC

21 BCAPAC is a corporation validly existing and in active status under the Laws of
the State of Florida, BCAPAC is duly qualified to conduct business as a corporation not for
profit, and is in good standing. BCAPAC has all requisite corporate power and authority to own
its properties and to carry on its business purposes,

Prolaw. 447120.2
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22  BCAPAC has no Members, No person or entity is entitled to the residual asscts of
the BCAPAC,

23  Tme and complete copies of the Articles of Incorporation and Bylaws of
BCAPAC have been made available to the Board of Directors of CAPA, The minute books of
BCAPAC have been made available to Board of Directars of CAPA for examination and contain
complete and accurate records of all material corporate action taken by the Board of Directors of
BCAPAC.

24  The exeoution and dellvery of this Agreement and the other documents and
instruments to be executed and delivered by BCAPAC pursuant hereto and the consummation by
the BCAPAC of the transactions contemplated hereby and thereby have been duly authorized by
the Board of Directors of BCAPAC,

25  The BCAPAC has filed all Tax Returns required to be filed by it and all such
relurns are complete and accurate in all regpects. BCAPAC hay peid or made adequate provision
for the payment of all taxes owed, whether or not shown as due on such tax returns.

2.6  Titdeto Asscts.

261 BCAPAC has good and marketsble title to all of its essets and properties
free and clear of all liens, except those disclosed to CAFA Board of Direciors.

262 All of BCAPAC's tangible property, taken as a whole, is in good
operating condition and repair, subject to normal wear and tcar, and is usable in the ordinary
course of business consistent with BCAPAC’s past practices.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF CAPA

3.1  CAPA is a not for profit corporation validly existing and in active status under the
Laws of the State of Florida. CAPA is duly qualified to conduct business as a corporation and
has all requisite corporate power and authority fo own and operate its properties and to carry on
its business as and where such is now being canducted.

32  CAPA has no Members. No person or entity iz entitled to the residual agsete of the
CAPA,

33  CAPA does not own, direcily or indirectly, any capital stack or other equity
securities of any other corporatiori or have any direct or indirect equity or other ownership
interest in any entity or business.

34  True and complote copies of the Articles of Incorporation and Bylaws of CAPA
have been made available to the Board of Directors of BCAPAC. The minute books of CAPA
have been made available to the Board of Directors of BCAPAC for examination and contain
complete and acenrate records of all material corporate action taken by the Board of Directors of
CAPA.

Prolaw: 4471202
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3.5  'The exccution and delivery of this Agreement and the other documents and
instruments to be execuied and delivored by CAPA pursuant hereto and the consummation by the
CAPA of the transactions contemplated hereby and thereby have been duly authorized by the
Board of Directors of CAPA.

3.6 CAPA has filed all tax returns required to be filed by it and all such returns are
complete and accurate in all respects. CAPA hes paid or made adequate provision for the
payment of all taxes owed, whether or not shown as due on such tax returns,

3.7  Title to Assets.

371 CAPA has good and marketable title to all of its assets and propertics free
and clear of all liens, except those disclosed to BCAPAC's Board of Directors.

372 All of CAPA tangible property, taken as a whols, is in good operating
condition and zepair, subject to normal wear and tear, and is usable in the ordinary course of
business consistent with CAPA past practices,

ARTICLE4
COVENANTS

From and after the date of this Agreament, the parties shall comply with the following
covenants:

4.1  Reasonable access during normal business hours to all of the properties, books,
records, contracts and documents of BCAPAC and CAPA for the purpose of such inspection,
investigation and testing as CAPA dcems appropriate.

42  BCAPAC and CAPA will carry on their continuing business activities in the
ordinary course and in substantially the same manner as heretofore conducted and will not make
or institute any material changes in its methods of purchase, sale, management, accounting ot
operation.

43 BCAPAC and CAPA shall not enter into any material contract outside of the
ordinary course of business,

ARTICLE 5
CONDITIONS PRECEDENT TO BCAPAC’S OBLIGATIONS

Each and every obligation of BCAPAC to be performed on the Closing Date shall be
subject to the satisfhaction prior to or at the Closing of each of the following condifions;

51  Rach of the representations and warranties made by CAPA in this Agreement
shall be true and correct in all material respects when made and shall be true and coirect in all
material respects at and as of the Closing Date ag though such representations and warranties
were made or given on and as of the Closing Date, except for any changes permitted by the tetms
of this Agteement or consented to by BCAPAC; provided that for purposes of this Section 5.1, if

Prolaw: 447120.2
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a‘ny reprosentation or warranty made by CAPA includes a materiality qualifier, such qualifier
shall be disregarded solely for purposes of determining compliance with this Section 5.1.

5.2  CAPA shall have performed and complied with all of its agfcements and
obligations under this Agreement that are to be performed or complied with by it prior to or on
the Cloging Date.

53  All approvals, consents and waivers shall have been received, and executed
counterparts thereof shall have been delivered to BCAPAC prior to the Closing,

54  The Articles of Merger shall be filed with the Florida Department of State.

5.5  Certified copies of the resolutions of the CAPA. Directors, authorizing and
approving this Agreement and the consummation of the transactions contemplated by this
Agreement,

56  Incumbency certificates relating to each person oxecuting any document executed
and delivered to BCAPAC by CAPA pursuant to the terms hereof.

ARTICLE 6
CONDITIONS PRECEDENT TO CAPA OBLIGATIONS

Each and every obligation of CAPA to be performed on the Closing Date shall be subject
to the satisfaction prior to or at the Closing of each of the following conditions:

6.1  Each of the representations and warranties made by BCAPAC in this Agreement
ghall be true and correct in all materlel respects when made and shall be true and cotrect in all
material respects at and as of the Closing Date as though such repregentstions and warranties
were made or given on and as of the Closing Date, except for any changes permitted by the terms
of this Agreement or consented to by CAPA; provided that for purposes of this Section 6,1, if
any representation or warranty made by BCAPAC includes a materiality qualifier, such qualifier
shall be disregarded solely for purposes of determining compliance with this Section 6.1.

6.2  BCAPAC shall have performed and complied with all of its agrcements and
obligations under this Agreement that ate to be performed or comphcd with by it prior to or on
the Closing Date.

6.3  All approvals, consents and waivers shall have been received, end executed
counterparts thereof shall have been delivered to CAPA prior to the Closing.

6.4  The Aricles of Mergei' shall have been filed with the Florida Department of State.

65  Certified copies of the rosolutions of the BCAPAC Directors, authorizing and
approving this Apreement and the consummation of the fransactions contemplated by this
Agresment.

6.6  Incumbency certificates telating to each person executing any document executed
and delivered to CAPA by BCAPAC pursuant to the terms hereof,

Prolaw: 4471202
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ARTICLE7
MISCELLANEOUS

7.1  Purther Assurance. From time to titne, at a Party’s request and without further
consideration, the other Partics will execute and deliver to the requesting Party such documents
and takn such nther aetion as the requesting Party may reasonahly request in order to
consummate mare effectively the transactions contemplated hereby.

7.2  Assigoment. The rights and obligations of a Party hereunder may not be
assigned, transferred or encumbered, in whole or in part, without the prior written consent of the
other parties; provided, however, Parent may assign its rights hereunder, in whole or in part, for
the benefit of its lenders.

7.3  Law Governing Agreement, This Agreement shall be construed and interpreted
according to the internal Laws of the State of Floride, excluding any choice of law rules that may
divect the application of the Lews of another jurisdiction. '

74  Amendment and Modification. CAPA and BCAPAC may amend, modify and
supplement this Agreement, and any of the terms, covenants, representations, warmntics or
conditions hereof may be waived, only by & written instrument executed on behalf of all of the
parties hereto or, in the oase of a waiver, by the party waiving compliance.

7.5  Notico. All notices, requests, demands and other communications hereunder shalt
be given in writing and shall be: (a) personally delivered; (b) sent by telecopicr, facsimile
transmission or other electronic means of transmitting written documents; or (c) sent to the
parties at their respective addregses indicated herein by registered or certified U.S. mail, rcturn
receipt requested and postage prepaid, or by private overnight mail courier service. The
respective addresses to be used for all such notices, demands or requests are as follows:

If to RCAPAC: Bayshore Culturat and Performing Arts
Center, Inc.
Attn: J.C. Heithaus
4069 Bayshore Drive
Naples, Floride 34112

Ifto CAPA: Bayshare CAPA Center, Ing,
Attn; Steve Kuller
4900 Beyshare Drive
Naples, Florida 34112

with a copy to: Salvatori, Wood & Buckel, P.L.
' Attn: Kevin Cartichael, Esq.
9132 Strada Place, Fourth Floor
Naples, Florida 34108

If personally delivered, such commmumication shall be deemed delivered upon actual
receipt; if electronically transmitted pursuant to this paragraph, such communication shall be

Prolaw: 447120.2
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deemed delivered the next Business Day afler transmission (and sender shall bear the burden of
proof of delivery); if sent by overnight courler pursuant to this paragreph, such communication
shall be deemed delivered upon receipt; and if sent by U.S. mail pursuant to this paragraph, such
communication shall be deemed delivered as of the date of delivery indicated on the recoipt
issued by the relevant postal service, or, if the addressee fails or refuses to accept delivery, as of
the date of such failure or refusal. Delivery to the Company Representative shall constitute
delivery to all Company Directors. Any Person may change its address for the purposes of this
Agreement by giving notice thereof in accordance with this Section,

7.6 Expenses. Regardless of whether or not the transactions contemplated hereby are
consummated:

76,1 Brokerage, There is no broker involved or in any way connected with the
transfer provided for herein on their behalf respectively and each agrees to hold the other
harmless from and against all other claims for brokerage commissions or finder’s fees in
connection with the execution of this Agreemant or the transactions provided for herein,

76.2 QOther. Except as otherwise provided herein, each of the Patties shall bear
its own expenses and the expenses of its counsel and other agents in conncction with the
transactions contemplated hereby.

763 Entire Agrcement; Binding Bffect. This Agreement embodies the entlre
agreement between the Parties hereto with respect to the transactions contemplated herein, and
there have been and are no agreements, representations or warranties between the parties other
than those set forth ar provided for herein or executed contemporansously or in connection
herewith, This Agreement shall be binding upon and shell inure to the benefit of the Parties
hereto and their respective legal repregentatives, successors and permitted assigns,

764 Headings. The headings in this Agreement are inserted for convenience
only and shall not constitute a part hereof.

765 Construction. Where any group or category of items or matters is defined
collectively in the plural mumber, any item or matter within such definition. may be referred to
using such defined torm in the singular number.

7.6.6 Interpretations. Nelther this Agreement nar any uncertainty herein shall be
construed or resolved against any Party, whether under wule of construction or otherwise. No
Party to this Agreement shall be considered the drafisman. The Parties acknowledge and agree
that this Agreement has been reviewed, negotiated, and accepted by all parties, and their
attorneys and shall be construed and interpreted according to the ordinary meaning of the words
used so as falrly to accomplish the purposes and intentions of all parties hereto.

7.6,7 Severability. Any term or proviston of this Agreement which is invalid or
unenforceable in any jurisdiction ghall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement or affecting the validity or enforceability of any of the terms

Prolaw: 4471202
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m.ld provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is
50 broad as to be unenforceable, the provision shall be interpreted only so broad as enforceable,

IN WITNESS WHEREOF, the parties have exeouted thiz Agreement es of the date and
year first above written,

BAYSHORE CULTURAL AND
PERFORMING ARTS CENTER, INC,,
a Florida nonprofit corporation

P

cithﬁié, President

BAYSHORE CAPA CENTER, INC.,
& Florida nonprofit corporation

Dy: # /[ ;2:£E i!:”’“éz
ve Kutler, Director

Prolaw. 447120,2
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Bayshore CAPA Center, Inc.

Unanimous Written Consent
Adopting the Plan of Merger
And Articles of Merger
by and between
Bayshore CAPA Center, Inc.
and
_ Bayshore Cultural and Performing Arts Center, Inc,

This unamimous written consent of the Directors of Bayshore CAPA Center, Inc, Is adopted in
accordance with Chapter 617 of the Florida Statutes on July '3\ , 2011

The Agreement and Plan of Morger Plan of Merger (“Plan”) and Artioles of Metger ("Articles™)
is adopted as of the % day of July, 2011 by the Directors of BAYSHORE CAPA CENTER,
INC,, a Florida nonprofit corporation (' Corporation®).

RECITALS

WHEREAS, Director, Steve Kutler, has advised the Board of Directors of the Corporation that
the orlginal business purposes of the Corporation have been accomplished and thet it is in the interests of
the Corporation to merge into BAYSHORE CULTURAL AND PERFORMING ARTS CENTER, INC.,
(*"BCAPAC"} In accordance with the attached Plan and Articles.

Now, Thergfore, the Directors of the Corporation edopt the following resclutions:

L. Resignations were accepted by the Board of Directors on behalf of Noll William
and Ronald Bowman. The remaining three Directora have approved and appointed J.C. Heithaus and
Dwight Richardson, as additional Directors, the election is memoriglized by the signatures of the directors
prior to the election below:

Steve Kutler Direotar
Jennifer L, Stampfli Director
Rochelle Doepke Director

2, Merger of the Corporation. RESOLVED, the Corporation shall wind up its
affaies with the fast day of bualness for accountling purposes tw be Julyd _, 2011,

3. Asset Transfer. RESOLVED, the Directors shall cause the transfer of the
Corporation’s Assets to BCAPAC as provided ia the Plan on July 3| , 2011.

Prolaw: 447120.2
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4, Resignation of Officers and Divectors, RESOLVED, the officers and directors
of the Cotporation shall tender their resignations effective July 21 31, 201t.

5. Expenses of Merger. RESOLVED, all expenses associated with the merger of
the Corporation, shall be charged against the income and assets of the Corporation prior to the
Merget.

RECORD OF VOTE BY SIGNATURE OF DIRECTORS

The undersigned, representing all of the Directars of the Corporation unanimously give theit
written consent io the Plan and Aviicles this 3V day of July, 2011,

Name Title Signatere

Stevo Kutler Director ‘/7//,4«6 / (M/
Jennifer L. Stampfli Director .
Rochelle Doepke Director

1.C, Heitheus Director

Dwight Richardson Director

Prolaw: 447120,2
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Bayshore Cultural and Performing Arts Center, Inc.

Unanimous Written Consent:
Adopfting the Plan of Merger
And Articles of Merger
by and between
Bayshore CAPA Center, Inc.
and
Bayshore Cultural and Performing Arts Center, Inc,

This unanimous written consent of the Directors of Bayshore Cultural and Performing Arts Center,
Ine. Is adopted in accordance with Chapter 617 of the Florida Statutes on July 3|_, 2011

The Agroement and Plan of Merger Plan of Merger (“Plan") and Articles of Merger (“Arficles")
in adopted as of the _3t¥ _ day of July, 2011 by the Directors of BAYSHORE CULTURAL AND
PERFORMING ARTS CENTER, INC,, a Florida nonprofit corporation (‘Corporeation”).

RECITALS
'WHEREAS, President, J.C, Heithaus, has advised the Board of Directors of the Corporation that
it is in the interests of the Cotporation to mergs with BAYSHORE CAPA CENTER, INC. (“"CAPA") in
accordance with the attached Plan and Artleles to acquire the contiguous parcels of land owned by CAPA.

Now, Therefore, the Directors of the Corporation adopt the followlng resolutions:

1, Merger of the Corporation. RESOLVED, the Corporation shall merge with
CAPA onJuly 3| , 2011, The Corporation shall survive the merger,

2 Receipt of Assets, RESQOLVED, the Corporation shall succeed to the assets of
raised as provided in the Plan.

3 Lxpenses of Merger. RESOLVED, all expenses associated with the merger of

the Corporation, shall be charged against the income and assets of the Corporation prior to the
Merger. -

Prolaw; 4471202
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RECORD OF VOTE BY SIGNATURE OF DIRECTORS

The undersigned, representing all of the Directors of the Corporation unanimously give their
writien consent to the Plan and Articles this 2|* day of July, 2011.

Name Title Signal

J.C. Heithaus President

Rochelle Doepke Vice President

Dwight Richardson Secretary W&b’ﬂ/ﬂ
Jennifer L. Stampfli Treasurer ‘

Stave Kutler Director Vﬁm

Prolaw: 4471202
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Bayshore Cultural and Performing Arts Center, Inc.

Incumbency Certificate

I, J.C. Heithaus, tho undersigned, hereby certify that I am the Prosident of BAYSHORE
CULTURAL AND PERFORMING ARTS CENTER, INC., (the “Company”), a Florida nonprofit
corporation, and as such I am authorized to excoute this certificato. [ hereby furthor certify that

1. Attzched hereto as Exhibit A is a true and correct copy of a certain Unanimous Wrirten
Consent contaiting resolutions adopted by the Board of Directors of the Company in accordance with
Florida law and with the Atticles of Incorporation and Bylaws of the Company, which resolutions have
not been amonded, rescinded or otherwise modificd, and are in full force and effect and have beon filed

with the Scoretary of the Company.

2. Esach of the following persons are, on and as of the date of this certificate, duly elected,
quahf ted and acting directors of the Company holding the office get fouth beside his or her respective
name, and ls authorized to execute and deliver documents and to effect other transactions putsuant to or
contemplated by the resolutions and the signature appearing opposite his or het name is the true snd
genuine signature of such officer.

15

N AUW—\
J.C. Hoithaus President 1 4~
Rochelle Doepke Vico President =
Dwight Richardson Secretary ‘A‘a%ﬂ;&-—u
Jonnifer L. Stampfli Treasurer
Steve Kutler Director m

3. Attached hereto as Exhibits B is a true and cotrect capy of the Articles of Incorporation
of the Company filed with the State of Flarida, which the Articles of Incorporation has not been amended,
rescinded or otherwise modified, and are in fuft force and effect.

4, Attached hereto as Exhibit C is & true and coirect capy of the Bylaws of the Compeny,
which the Bylaws has not been amended, rescinded or otherwise modified, and are in fuil force and effect.

IN WITNESS WHEREOF, [ have duly axecuted thig Certificaty as a Dircotor of the Company as

of this 3! day of July, 2011. C

Haﬁh_ds, Pwsldent

Brodaw: 4471202
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Bayshore CAPA Center, Inc.

Incumbency Certificate

1, Steve Kutler, the undersigned, hereby certify that 1 am the Director of Bayshors CAPA Center,
Ing., (the “Company”), a Florida nonproflt corporation, and as such I am authorized to execute this
certificate. 1 horeby further cortify that:

5. Attached hercto as Exhibit A is a true and correct copy of a certain Unanimous Whitten
Congent containing resclutions adopted by the Board of Directors of the Company in accordance with
Florida law and with the Articles of Incorporation and Bylaws of the Company, which resolutions have
not been amended, rescinded or otherwlse modified, and are in full force and effect and have been filed
with the Secretary of the Company.

6. Each of the following porsons avo, on and g of the dato of thiv vurlifivule, duly eleuted,
qualified and acting directors of the Company holding the offive sul forth boside his or lior reapedive
name, and is authorized to execute and deliver documents and to offect other transactions pursuant to or
contemplated by the resolutions and the signature appearing opposite his or her name is the true and
genuine signature of such officer.

Name Title

Steve Kutler Directar
Jennifor L. Stampfli Director
Rochelle Doepke Director
J.C. Heithavs Director
Dwight Richardsan Director

7. Attached hereto as Exhibits B is a true and correct capy of the Articles of Incorporation
of the Company filed with the Stato of Florida, which the Aiticles of Incorporation has not been amended,
rescinded or otherwise modified, and are in full force and effect.

8. Attached hereto as Exhibit C is a true and correct copy of the Bylaws of the Company,
which the Bylaws has not been amended, rescinded or otherwise modified, and are in full force and effect.

IN WITNESS WHEREOF, I have duly oxeculad this Certificate as a Director of the Company as

of this 2{¥ _day of July, 2011.
~ Steve Kutler, 6irentnr f

Prolaw: 447120.2



