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ARTICLES OF MERGER B N N

of
SLATTERY FAMILY FOUNDATION,
a California Nonprofit Public Benetlt Corporasion
Into
SLATTERY FAMILY FOUNDATION, INC,,

a Florida Not For Profit Corporation N Lgm{jﬁ/[j@ 7

Pursuant to Florida Stalutes Section 617.1105, as amended, Slattery Family Foundation,
Inc., a Florida not for profit corporation, hereby submits the following Articles of Merger,
whereby Slattery Family Foundation, a California nonprofit public benefit corporation, will
merge with and into Slatlery Family Foundation, Tne. in accordance with Florida law (the
“Merger”),

I. Partics to the Merger. The names and places of incorporation of the partics to the
merger pursuant to the Plan of Merger are as follows:

(a) Slattery Family Foundation, Inc., a Florida not for prefit corporation
(“Sworviving Corporation”™), with its principal place of busiuess Tocated at One Pelican Isle, Fort
Lauderdale, Florida 33301 ; and

(b} Slattery Family Foundation, a California  nouprofit  public  benefit
corporation (“Merging Corporation®), with its principal place of business located at One

Pelican Isle, Fort Lauderdale, Florida 33301,

2. Merper Approval.

(2) Surviving Corporation. The Members of Surviving Comporation approved
and adopted the Agreement and Plan ot Merger, by and between Surviving Corporation and
Merging Corporation dated as of December 23, 2013 (the “Merger Agreement”), by unanimous
written consent action of the Members on December 23, 2013, in accordance with Florida
Statutes Section 617.0701.,

)] Merging Corporation. [he Members of Merging Corporation adopted the
Merger Agreement by nnanimous written consent action on Decemnbor 23, 2013,

3 Name and Address of the Surviving Entity. Surviving Corporation shall be the
surviving business entity of the Merger. The name of the surviving entity shall be “Slattery
Family Foundation, Inc.”, lts address shall be One Pelican Isle, Fort Lauderdale, Florida 33301,

4, Merger Agreement. A copy of the executed Merger Agreement is on file at the
offices of Surviving Corporation, at One Pelican Isle, Fort Lauderdale, Florida 33301, A copy of
the Merger Agreement will be furnished by the surviving entily upon request, without cost, 0
any Member of Surviving Corporation or to any Member of Merging Corporation,
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3. Effective Date. The Merger shall become effective on the date the Articles of
Merger are filed with the Florida Departiment of State (the “Effecrive Date”).

IN WITNESS WHEREQF, Surviving Corporation and Merging Corporation have caused
these Articles of Merger to be executed by their respective duly authorized Members, effective
as of the Effective Date.

Slattery Family Foundation,
A Califormia nonprofit public benefit
corporation

By:

ames M. Sl y, P'reslent

Slattdry Family Foundation, Inc,,
a Florida not for profit corporation

By: WW

ames M. Sﬂat’tery, Prgsident
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CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify:

(1) That F am the duly clected and acting Secretary of the Slattery Family
l‘oundation, a California nonprofit public benefit corporation; and

(2} That the foregoing bylaws, comprising 24 pages, constitute the Bylaws of
said corporation as duly adopted by the written consent of the Board of Directors of said
corporation as of the date provided below,

IN WITNESS WHEREOF, 1 have hereunto subscribed my name as ol December 23,
2013.

N\ < @l

.Ian@mery, Secrctarf}'(/
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I, the undersigned, do hereby cerfify:

4)] That | am the duly elected and acting Sceretary of the Slattery Family
Foundation, Inc., a Flonida Not For Profit Corporation; and

(2)  That the foregoing bylaws, comprising 24 pages, constitute the Bylaws of
said corporation as duly adopted by the written consent of the Board of Directors of said
corporation as of the date provided below.

IN WITNESS WHEREQF, T have hercunto subscribed my name as of Decemher 23,
2013,

\\/,LA/S.Q;LQ:(/)/

Jane W@Aﬂy, Sceretary
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AGREEMENT AND PLLAN OF MERGER MLL,' u P
of
SLATTERY FAMILY FOUNDATION,
a California Nonprofit Public Benefit Corporation
into
SLATTERY FAMILY FOUNDATION, INC,,
a Florida Not For Profit Corporation

This Agrecment and Plan of Merger (the "Agreement™), dated cffective as of this 23" day of
December, 2013 by and between Slattery Family Foundation, a California nonprofit public benefit
corporation ("Merging Corporation”) and Stattery Family Foundation, Inc., a Tlorida not for profil
corporation ("Surviving Corporation"), said corporations being hereafter sometimes collectively
referred to as the "Constituent Corporations™.

RECITALS

A. Merging Corporation is a nonprofit public benefit corporation duly organized and
existing under the laws of the State ol California. Surviving Corporation is a not for profit
corporation duly organized and existing under the laws of the State of Florida.

B. The Members of the Constituent Corporations deem it advisable for the genceral
welfare and advaniage of the Constitnent Corporatious that Merging Curporation nerge into
Surviving Corporation pursuant to this Agreement, and the Constituent Corporations respectively
desire to so merge pursuant o this Agreement and pursuani to Section 617.1101, Florida Statues and
where required in this Agreement and by statute, pursuant to the laws of the State of California.

AGREEMENTS

Now, therefore, in consideration of the premises and of the mutual agreements herein
contained, the parties hereto agree, in accordanee with the applicable provisions of the laws of the
State of Florida, that the Constituent Corporations shall bc merged into a single entity, to wit:
Merging Corporation, one ol the Constituent Corporations, shall merge into Surviving Corporation,
as the other of the Constiment Corporations which is not a new corporation, and which shall
continuc its cxistenee and be the corporation surviving the merger, and the terms and conditions of
the merger herchy agreed upon (hercinaller catled the "Merger™) which the parties covenant 1o
observe, keep and perform and the mode of carrying the same into effect arc and shall be as hercafier
sel forth,

ARTICLE1

EFFECTIVE TIME OF THE MERGER

The Effective Time of the Merger shall be the date on which the Certificate of Merger in
substantially the form annexed hereto as Exhiibit "A" is filed in the office of the Florida Departiment
of Statc in satisfaction of the requirements of the applicable laws of the State of Flotida prerequisite
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to such filings. At the effective time of the Merger, the separate existence of Merging Corporation
shall ccase, and Merging Corporation shall be merged into Surviving Corporation.

ARTICLE 11

GOVERNING LAW: ARTICLES OF INCORPORATION;
BYLAWS

1. The Jaws which arc to govern the Surviving Corporation are the laws ol'the State of
IFlorida. 'The Articles of Incorporation of Surviving Corporation, shall, at the Effective Time of the
Merger, govern the fiture activities of the merged entitics.

2 The Bylaws of Surviving Corporation at the Effective Time of the Merger shall
continue (o be the Bylaws of the Surviving Corporation until the same shall be altercd or amended in
accordance with the provisions thercof.

3. The Members, Dircctors, and Officers of Surviving Corporation at the Etfective Time
of the Merger shall continue to be the Members, Directors, and Ofticers of the Surviving
Corporation.

ARTICLE I

EFFECT OF THE MERGER

I At the Effective Time of the Merger, the Surviving Corporation shall suceced to,
without other transfer, and shall possess and enjoy, all the rights, privileges, inmunities, powers and
franchises both of a public and a private nature, and be subject to afl the vestrictivns, disabilities and
duties of cach of the Constituent Corporations, and all the rights, privilcges, immunities, powers and
franchises ot each of the Constituent Corporations and all property, real, personal and mixed, and ali
debis due to cither of said Constituent Corporations on whatever account, as well as for all other
asscts belonging to cach of said limited lability companies, shall be vested in the Surviving
Corporation; and all property, rights, privileges, immunities, powers and franchises, and all and
every other interest shall be thereafler as eftectively the property of the Surviving Corporation as
they were of the respective Constituent Corporations, and the title to any real estate vested by deed or
otherwisc in cither of said Constituent Corporations shall not revert or be in any say impaired by
reason of the Merger; provided, however, that all rights of creditors and all liens upon any property
of either of said Constituent Corporations shall be preserved unimpaired, limited in lien to the
property affected by such liens at the Effective Time of the Merger, and all debts, liabilitics and
duties of said Constiwent Corporations, respectively, shall henceforth attach to the Surviving
Corporation and may be enforced against it to the same extent as if said debts, liabilities and duties
had been incinred or contracied by the Surviving Corporation.

2. The transfer of assets described in Section 3.1 herein is intended to and does ully
constitute a “significant disposition of assets” ifrom Merging Corporation to Surviving Corporation,
as that term 1s defined in LR.C, Section 507(b)(2) and Treasury Regulation §1.507-3{c).

Re]
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ARTICLE IV

ACCOUNTING MATTERS

‘The assets and liabilities of the Constituent Corporations as of the Effective Time of the
Merger shall he taken up on the books of the Surviving Corporation at the amounts at which they
shall be carricd at that time on the books of the respective Constituent Corporations.

ARTICLE V

APPROVAL OF MEMBERS;
FILING OF ARTICLES OF MERGER

This Agreement shall be submitted to the Menbers of each of the Constituent Corporations.
Alicr adoption and approval, and subject to the conditions contained in this Agreement, the Articles
of Merger shall be signed, verified and delivered to the Florida Department of State.
ARTICLE VI

ADDITIONAL AGREEMENTS

The Constiluent Corporations further agree as follows:

I Access and Information. The Constituent Corporations hereby agree that each will
give 1o the others and to the others' accountants, counsel and other 1epresentatives full access during
normal business hours throughout the period prior to the Merger to all of its properties, books,
contracts, commitments and records, and that each will furnish the others during such period with all
such information concerning its afTairs as such other partics may reasonably request. In the event of
the termination of this Agreement cach party will deliver to the others all documents, work papers
and other material obtained from the others relating to the transactions contemplaied hereby, whether
so obtained before or alter the exccution hereof, and will use its best cfTorts to have any information
50 obtained and not heretofore made public kept confidential.

2. Lixpenses. Upon a termination of this Agreement, cach party will pay all costs and
expenses of its performance of and compliance with all agreements and conditions contained herein
on its part to be performed or complied with, including fees, expenses and disbursements of its
accountants and control.

3. Further Assurances. [f at any time the Surviving Corporation shall consider or be
advised that any further assignment or assurance in law or other action is necessary or desirable to
vest, perfect or confimn, of record or otherwise, in the Surviving Corporation, the title 0 any
property or rights of Merging Corporation acquired or to be acquircd by or as aresult of the Merger,
the proper Members, Directors, or Otficers of the Surviving Corporation, respectively, shall be and

A563933v1(61087.14)



they Licreby are severally and fully authorized to cxccute and deliver such proper deeds, assignments
and assurances in law and take such other action as may be necessary or proper in the name of the
Surviving Corporation to vest, perfect or confirm title to such property or rights in the Surviving
Corporation and otherwise carry out the purposcs of this Agreement.

ARTICLE V11

GENERAL PROVISIONS

l. General. The headings in this Agreement shall not affect in any way its meaning or
interpretation. This Agreement may be executed simultancously in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

2, Amendments. Any of the terms or conditions of this Agreement may be modified or
waived al any time before the Lffective Thine of the Merger hy the party which is entitled to the
benefit thereot; provided that any such modification or waiver shall in the judgment of the party
making it not alfect substantially and adversely the benefits to such party or its sharcholders intended
under this Agreement.

3 Governing-Law, This Agreement and the rights and obligations of the parties hereto,
and any disputes arising {rom this Agreement shall be governed by, and construed and interpreted in
accordance with, the laws of the Swate of Florida, pursuant to Florida Statues Section 617.1107.

IN WITNIESS WHEREOF, this Agrecment has been signed by all of the Members of cach of
the Constituent Corporations, on the day and year tirst above written.

Slattery Family Foundation,
a California nonprofit public benefit
corporaliy

Jhmes M. Sthtery, Prcs‘(dcnt

Family Foundation, Inc.,

a Florida got for profil gorgoration
RBy: e M

fames M. Slﬂwb, Presfdent
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EXRIBIT “A”
Articles of Merger

(See attached.)



ARTICLES OF MERGER
of
SLATTERY FAMILY FOUNDATION,
a California Nonprofit Public Benefit Corporation
Into
SLATTERY FAMILY FOUNDATION, INC,,
a Florida Not For Profit Corporation

Pursuant to Florida Statutes Section 617.1108, as amended, Slattery Family Foundation,
Inc., a Florida not for profit corporation, hereby submits the following Articles of Merger,
whereby Slattery Family Foundation, a California nonprofit public benefit corporation, will
merge with and into Slattery Family Foundation, Inc. in accordance with Florida law (the
“Merger™).

1. Parties to the Mcrger. The names and places of incorporation of the parties to the
merger pursuant to the Plan of Merger are as follows:

(a) Slattery Family Foundation, Inc., a Florida not for profit corporation
{“Surviving Corporation”), with its principal place of business located at One Pelican Isle, Fort
Lauderdale, Florida 33301; and

(b)  Siattery Family Foundation, a California nonprofit public benefit
corporation (“Merging Corporation™), with its principa! place of business located at One
Pelican isle, Fort Lauderdale, Florida 33301,

2. Merger Approvai.

(a) Surviving Corporation. The Members of Surviving Corporation approved
and adopted the Agreement and Plan of Merger, by and between Surviving Carporation and
Merging Corporation dated as of December 23, 2013 (the “Merger Agreement™), by unanimous
written consent action of the Members on December 23, 2013, in accordance with Florida
Statutes Section 617.0701.

(b) Merging Corporation. The Members of Merging Corporation adopted the
Merger Agreement by unanimous writien consent action on December 23, 2013.

3. Name and Address of the Surviving Entity. Surviving Corporation shall be the
surviving business entity of the Merger. The name of the surviving entity shali be “Slattery
Family Foundation, Inc.”. lts address shall be One Pelican Isle, Fort Lauderdale, Florida 33301,

4, Merger Apreement. A copy of the exccuted Merger Agreement is on file at the
offices of Surviving Corporation, at One Pelican isle, Fort Lauderdale, Florida 33301, A copy of
the Merger Agreement will be furnished by the surviving entity upon request, without cost, 10
any Membet of Surviving Corporation or to any Member of Merging Corporation.
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5. Lffcctive Date. The Merger shall become effective on the date the Articles of
Merger are filed with the Florida Depariment of State (the “Effective Date™).

IN WITNESS WHEREQF, Surviving Corporation and Merging Corporation have caused
these Adicles of Merger to be executed by their respective duly authorized Members, cffcctive
as of the Etfective Date. L

H

Stattery Family Foundation,
A California nonprofit public benefit
corporation

Slattery Family Foundation, Inc.,
a Florida not for profit corporation

4563232v1(61987.14)
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CERTIFICATE OF SECRETARY

1, the undersigned; do hereby certify:

(1}  That ¥ am the duly elected and acting Scorctary of the Slattery Family
Fouudation, a California nonprofit public benefit corporation; and

(2)  That the foregoing bylaws, comprising 24 papes, coustituie the Bylaws of
said corporation as duly adopted by the written consent of the Board of Dircctors of said
corporation as of the date provided below.

IN WITNESS WHEREOQF, I have hereunto subscribed my name as of December 23,

ery, gccrct‘dry 6

2013.
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CERTIFICATE OF SECRETARY

1, the undersigned, do hereby certify:

M

Foundation, Inc., a Florida Not For Profit Corporation; and

@
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That I am the duly clected and ‘acting Secretary of the Slattery Family

That the foregoing bylaws, comprising 24 pages, constitute the Bylaws of

said corporation as duly adopted by the written consent of the Board of Directors of said
corporation as of the date provided below.

2013.
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IN WITNESS WHEREOQF, I have hereunto subscribed my name as of December 23,

.—Slattery, Secretary = &/




