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COVER LETTER o
-
=
TO:  Amendment Section -
Division of Corporations o
Bradley Caldweil, Inc. 3
SUBJECT,_ o o =
Nome of Surviving Corporation e
A3
o

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

Pleage return all correspondence concemning this matter to foillowing: .

Terrence J. Herron, Esquire

Contact Peraon

Hourigan, Kluger & Quian, P.C.

Fim/Company
600 Third Avenue
Address
Kingston, PA 18704
Clty/State and Zip Code

therron@hjqlaw.com

E-mnil address: (to be used for future onnual report notilicaliony

For further information concerning this matter, please call;

Tarrence J. Herron 570 ) 287-3000 {ext 1157

At(

Name of Contact Person Aren Code & Daytime Telephone Number

0w

D Certified copy (optional) $8.75 (Please send an additiona) copy of your document if a certified copy In requested)
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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

Tallahassee, Florida 32301
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ARTICLES OF MERGER < o
(Profit Corporations) '.'.'.{ L
The following articles of merger are submitted in accordance with the Florida Business Corporation Act, : i
pursuant to section 607.1105, Florida Statutes. " >

First; The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number )
(if kmown/ opplicablc) '
Bradloy Caldwell, 1nc. Pennsylvania 876668 :

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
{If known/ applicable}
Bradley Comorate Investments, Inc Florida P04000159850

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 April /15 ;2018

(Bnter a specific date. NOTE: An effective date cannot be prior to the date of filing or mors
than 90 days after merger file date.)

Note: T the date inserted in this block does not mast the applicable statutory filing requirements, this date will not be listed ag the
document’s sffective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on _Aprit 3, 2018

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the merging corporation(s) on April 3, 2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required,

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name ol Corperation Signature vl un QlTicer or Typed.or Printed Name of Individual & Title

Dirgetor

Bradloy Caldwell, Inc, Jemes L, Bradley, President & CEO

Bradley Corporate Tnvestments, { James L. Bradiey, President & CEQ




PLAN OF MERGER
{Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the taws of any other applicable jurisdiction of incorporation,

First: The name and jurisdiction of the sufviving corporation:

Bradley Caldwell, Ine. Pennsylvania

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
Bradley Covporate Investments, Inc. Floridn

Third: The terms and conditions of the merger are as follows:
Ses Agroement and Plun of Marger Attached

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporaticn or any other corporation o, in whole or in part, into cesh or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

{Artach additional sheets if nacessary)



THE FOLLOWING MAY BE SET FORTH IF APPLICABLE;

Amendiments to the articles of incorporation of the surviving corporation are indicated below or attached:
N/A

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:
See Agreement and Plan of Merger Attached



AGREEMENT AND PLAN OF MERGER
Agreement and Plan of Merger dated April 3, 2018, by and between BRADLEY

CALDWELL, INC., a Pennsylvania business corporation (sometimes referred to as "Bradley

Caldwell”) and BRADLEY CORPORATE. INVESTMENTS, INC., a Florida business

corporation (sometimes referred to as "Biadley Corporate”).

BACKGROUND:

A, James L. Bradley is the sole member of the Boards of Directors of both Bradiey
Caldwell and Bradley Corporate, and is the sole Shareholder of both Bradley Caldwell and
Bradley Corporate (collectively in the foregoing capacities, the “Undersigned Director and
Shareholder”). The Undersigned Director and Shareholder has determined that in a transaction
qualifying as a reorganization within the meaning of Section 368(a)(1)(A) of the Internal
Revenue Code, Bradley Corporate (Bradley Corporate, in its capacity as the terminating
corporation, is scmetimes alternatively referred to as the "Terminaling Corporation”) shall be
merged into Bradley Caldwell pursuant to the Business Corporation Laws of the Commonwealth
of Pennsylvania constituting a single corporation existing under the laws of the Commonwealth
of Pennsylvania. Bradley Caldwell shall be the surviving corporation (Bradley Caldwel}, in its

capacity as the surviving corporation, is sometimes alternatively referred to as the “Surviving

Corporation™).

23)8020.1
Bradtey Caidwvell & Brrdioy Corparme
Plnn of Morger



B. The purpose of this merger is cause Bradley Corporate to terminate its separate
corporate charter and existence under the laws of the State of Florida and cause Bradley Caldwell
to have one corporate charter under the laws of the Commonwealth of Pennsylvania,

C The Undersigned Director and Shareholder of both Bradley Caldwell and Bradley

Corporate (collectively, the “Partics") has approved the merger upon the terms and conditions
hereafter set forth and have approved this Agreement.

NOW, THEREFORE, in consideration of the premises and mutual agreements,
provisions, and covenants herein set forth, the Parties agree as follows:

1. In accordance with the Business Corporation Law of the Commonwealth of
Pennsylvania, on the at the Effective Date (defined below) Bradley Corporate shall be merged
(hereinafier called "Merger") into a single corporation existing under the laws of the

Commonwealth of Pennsylvanis, to wit, Bradley Caldwell, which shali be the Surviving

Cotporation.,
2. The Parties adopt and agree to the following agreements, terms and conditions
relating to the Merger:

(a) On the Effective Date of the Merger, the Articles of Incorporation of Bradley
Caldwell shall be the Articles of Incorporation of the Surviving Corporation, and such Articles of
Incorporation shall continue in full force and effect untj] amended and changed in the manner
prescribed by the provisions of the laws of the Commonwealth of Pennsylvania. The Axticles of
Incorporation of Bradley Corporate shall be of no further force or effect.
2318020,

Bradley Catdwell & Bradiey Corparsto
P of Morger



(b) On the Effective Date of the Merger, the By-Laws of Bradley Caldwell shall
be the By-Laws of the Surviving Corporation, and such By-Laws shall continue in fuill foree and
effect until amended or changed in the manner therein provided and in the manner prescribed by
the provisions of the laws of the Commonwealth of Pennsylvania. The By-Laws of Bradley
Corporate shall be of no further force or effect.

(c) On the Effective Date of the Merger, the sole Director and Officers of Bradley
Caldwell shall be the sole member of the Board of Directors and the Officers of the Surviving
Corporation, all of whom shall hold their respective directorships and offices until the election
and qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the By-Laws of the Surviving Corporation.

3. Upon the Effective Date of the Merger, the shares of Bradley Corporate shall
cease to exist and shall be deemed surrendered, exchanged and replaced by the presently issued
and outstanding shares of common stock of Bradley Caldwell.

4, This Agreement and Plan of Merger has been approved on Apri! 3, 2018: (a) by
the sole shareholder of Bradley Corporate, the Terminating Corporation, in the manner
prescribed by the Florida Business Corporation Act, Section 607.1101, et. seq., Florida Statutes,
and (b) by the sole shareholder Bradley Caldwell, the Surviving Corporation, in the manner
prescribed by Section 333 of the Pennsyivania Transaction Act (15 Pa. C. 8. A, § 333).

5. The sole Director and the proper officers of both the Terminating Corporation and
of the Surviving Corporation, respectively, are hereby authorized, empowered and directed to do

any and all acts and things, and to make, execute, deliver, file, and/or record any and ail

2318020,
Bradley Caldwell & Bradicy Corporeie
Plon of Merger



instruments, papers, and documents which shall be or become necessary, proper, or convenient to
carry out or put into effect any of the provisions of this Agreement and Plan of Merger or of the
Merger herein provided.

6. The Merger shall be effective on April 15, 2018 (the "Effective. Date®).

7. Notwithstanding the approval of the Plan of Merger by the shareholders entitled to
vote of the Terminating Corporatidn and the authorization of the Merger upon behalf of the
Surviving Corporation, the Merger herein provided for may be abandoned at any time prior to the
Effective Date in the event that the Board of Directors of either Bradley Caldwell or Bradley
Corporate shall disapprove the Merger before the Effective Date.

8. Subject to abandonment of the Merger as set forth in Paragraph 7 above, the
Terminating Corporation and the Surviving Corporation covenant and agree that they will cause
to be executed and filed and/or recorded any document or documents prescribed by the laws of
the Commonwealth of Pennsylvania and the State of Florida, and that they will cause to be
performed all necessary acts therein and elsewhere to effectuate the Merger.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement and Plan of

Merger to be executed the 3rd day of April, 2018.

Signatures appear on the following page

2313020 )
Brudlay Crldwell & Bradley Corpornle
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ATTEST:

/m—?[.
Edward on%ay

(Asmstant) Secret

ATTEST:

cod ' . =
Edward zCofiwey, I

{Assistant) Secretary

1318020 |
Bradley Caldwell & Bradlay Corporale
Plen of Msrgar

Bradley Caldwell, Inc.

Bradley Corporate Investments, Inc,




