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COVER LETTER

T(; Amendment Section
Division of Corporations

NAME OF CORPORATION: __J e Erba eats o/ Foreeblytron %ﬂaﬁ'wf\’f‘/r M, Iwe.
DOCUMENT NUMBER: N Y6161

The enclosed Articles of Amendment and {ee are submitted for filing.

Plcase return all correspondence concerning this matter to the following:

Lajca  Gerwiew —/orets

(Name ot Contact Person)

(Finn/ Company}

/00 Caroe 7;&/

{Address)
Vers LBoach [Fo 3293
(City/ State and Zip Code) 1

/_qgrw:'auMdqu @ Qqhaj.cm

E-mail address: {fo be Gsed Tor futGre annual report notification) -

For further infurmation concerning this matier, please call: .

(e ra (ro—ioit -NMirety W 320 3¢ -9Y5Y ;

(Name of Contact Person) (Area Code)  (Daytime Telephone Number}

Enclosed is a check {or the following amount made pavable to the Florida Depanment of State:

%535 Filing Fee 1843 75 Filing Fee & [J843.75 Filing Fee & (8552.50 Filing Fee o
Certificate of Stalus Certtied Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy is
Enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations

.. Box 6327 The Centre of Tallahassee



Articles of Amendment
to
Articles of lncurpuralinn

The E‘c/hc-rﬁr)zv Fwdldf:aﬂ quj/ ﬁu«'ff [2}#»’75 Z"C

(Name of Corporation as currentlv filed with the Florida Dept. of St £}

NYel/6/

(Document Number of Corporation (if known}

Pursuant ta the provisions of section 617.1006, Florida Statutes, this Florida Not For Profit Corporation adopts the following
amendment(s) o 11s Asticles of Incorporation:

A. M amending name, enfer the new name of the corporation: ,J\//A)

The new
name must he dm‘uzguuhab!a and cantain the word “corporation” or “incorporated " ar the abhreviution “Corp: " or “Inc.”
"Company” or "Co." may not be used in the name,

B. Enter new principal office address, if applicable: N/-A
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable: N/_A
{Mailing address MAY BE A POST OFFICE BOX)

D. If amending the repistered apent and/or registered office address in Florida, enter the name of the T
new registered agent and/or the new repistered office address: :

N/ -

Name of New Registered deent:

(Flovida street address)
New Registered Office Address:

. Flurida
(City) (Zip Code) -

New Repistered Agent's Signature, if changing Registered Agent: 'rJ/

! hereby accept the appoiniment as registered agent.  { am familiar with and accept the obligations of the position.




Il amending the Officers and/er Directors, enter the title and name of each officer/dircctor being removed and fitle, name,
and address of each Officer and/or Director being added:

(Arach additional sheets, if necessary) N/ A

Please nate the officer/divecior title by the first letier of the office title:

P = President, V= Vice President;, T= Treasurer: §= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. [f en officeridirector holds more than one title, list the first letter of each office
held. President, Treasurer, Director would he PTD.

Changes showld e noted in the following manner. Curremtly John Doe is listed as the PST and Mike Jones is listed as the V. There iy
a change. Mike Jones leaves the corporation, Sally Smiti is named the V and 8. These should be noted ax John Doe, 'T as a Change.
Mike Jones, V as Remove, and Sally Smith, SV as an Add,

Example:
X Change
X Remove
X Add

3

John Doe
Mike Jones
Sally Srmith

21|

=

Type of Action Title Name Address

(Cheek One)

1) Change
Add

Remove

2} Change
Add

. Remove
3} __ Change
Add »

Remove ~32

4} Change
Add

Remove -

3) Change =t
Add

Remove

6} Change
Add

Remove

Il amending or adding additional Articles, enter change(s) here:
(attack additional sheets, if necessary).  (Be specific)

This ﬁé/l.a_)/ L5 WJ/C f& Q':'/C/&? C‘e-f‘ﬁﬁ(ﬂ'f?‘
(770 /:OM[}/)-/Q-U"@Z-' D 7he 4}"7’(*«:/\'5 O?ﬂ
n/,!'ﬁ'é/h%za// 677/ a_ Al - f*—fﬂ?jz,)/f ﬁrﬁ'cﬂbﬁfldw
as regeerre /v Florvele szﬁ/&’ Seézfmw 5/7 /‘/04(2)
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Lolas X /Ozsfﬂémﬁaw Y /4;8‘6{3’ /s aftachiey
70 Fhe e bofireete of CZdﬁﬂzj@A—_/C.-ﬁﬁ__;__

pudl re o Ke Lot // b 7, 2o

A £ cles. df Lo lntrot/am as /\ﬂqéfﬂd
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The date of each amend ment(s) adoption: ,Qé Ceriy ée/.ﬁ‘\“ Z g " 2—02-3 . il other than the

date this document was signed.

Effective date if applicable: d-’i%ﬁ /)(7 w[z)//.ffa(—‘

¥ ~
(no more than 90 duys Jfrcr umcndmcmﬁe dore}

Note: [{the date inserted in this block does not meet the applicable statutory filing requirements, this date will nut be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendmeni(s) {(CHECK ONE)



:E( There are no members or members entitled t vote on the amendmeni(s). The amendoent(s} was/were
adopted by the board of directors.

Dated | /'szz’q
Signature \/W/{/\

(By'The-e

hairfitan or vice chairman of the board. president or ather officer-if directors

have not been selected, by an incorporator - it in the hands of a recetver, trustee, or
other court appointed fiduciary by that fiduciary)

Z.q Yy KF»’" LeS s er -//%d?‘g

{Tvped or printed name of person signiné)

674,4?}3/&,@4/ 47’[’ 1tc gOc,_Vp’j/

(Title of person signing)




CERTIFICATE OF COMPLIANCE
THE EDUCATION FOUNDATION OF INDIAN RIVER COUNTY, INC.

The undersigned, LAICA GERWIN-MORLETA being the Chairperson of the Board of
Dircctors of The Education Foundation of Indian River County, Inc., a not-for-protit Florida
Corporation, (the “Company™) hereby certifics and represents that:

. By properly convened meeiing(s) of the Board of Directors of the Company held on
December 20, 2023, a resolution to approve a Plan of Distribution of Assets was
unanimousty adopied in accordance with Florida Statutes Section 617.1406(2) and the
Articles of Organization. A true copy of the Minutes and approved Plan of Distribution of

Assets 1s attached 1o this certificate as Exhibit “A” and is specifically incorporated hereto.

The undersigned exccuted this Certificate of Compliance Ihis_m day of January 2024,

A GERWIN-MORETA
Chairperson

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

The foregoing instrument was sworn to and subscribed before me by means of | 1 physical
presence or | | online notarization this day of Januarv, 2024, bv LAICA GLERWIN- *
MORETA who | ]is personally known or [ ] has produced f:[ ﬂ'v;{///x"g L,' ‘ s

wentification. ﬂ //' -
e ‘
[Notary Scal] wap_(’r’t‘lﬁm

Charles H. Sanferd
Comm.§HHO12585

" sl

i
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MINUTES OF SPECIAL
MEETING OF THE BOARD OF

DIRECTORS OF
EDUCATION FOUNDATION OF INDIAN RIVER COUNTY.INC.

Purpose: To approve and adopt Plan Distribution of Assets according 10 Florida law.

A special meeting of the Board of Directors ot the above-named Corporation was held at 907 Seagrape
Lane Vero Beach, FL 32963 on:
Date:December 20, 2023
Time: 6:00 pm
The following Directors were present, constituting a quorum:
LAICA GERWIN-MORETA  LOGAN GEESLIN
KENNY HOLMLES JIM ELFORD

The chairperson called a meeting to order and advised the board that legal counsel tor the
corporation advised that the company is required under law 10 approve and file with the State of
Florida a Plan of Distribution of assets along with the Articles of Dissolution. Such Plan of
[hstribution must be in a form and substance to comply with Florida Statutes. A copy of a proposed
Plan of Distribute Assets was presented for consideration.  Afier dquU‘Hlon upornt motien duly made,
seconded and adopted. it was.

RESOLVED. that Plan of Distribute Assets presented to the meeting is hereby
approved and adopted by this Board of Directors and it is ordered that a copy of said Plan be _
attached to the minutes of this meeting; and it was further :

RESOLVED. that the President and such other officers as may be authorized by,
the Board of Directors. from time 10 time. empowcered and directed to take anv and all necessary®
steps 1o carry out the provisions of the above Plan, and it was further

RESOLVED that prior 10 Dissolution. this Plan may be later Amended by upon -

advice of legal counsel so to assure that the Plan complies with statutory requirements. Such
amended Plan may be approved by consent of the members without necessity of a meeting.

With no further business 1o come before the meeting. upon a motion duly made. seconded

and unanimously carried. the meeting was adjourned, .3 .
r Y 1
’//z'/ \_/" ' Py
5 ’
/ /: 7 et S -
C, Secretary
Approved: e

RBoard Chair
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PLAN OF DISTRIBUTION OF ASSETS OF THE EDUCATION FOUNDATION OF
INDIAN RIVER COUNTY, INC.

This Plan of Distribution of Assets (the “Plan”) is intended to constitute a plan of
distribution under Florida Statutes Section 617.1406 and accomplish the complete liguidation
and distribution of assets of The Education Foundation of Indian River County, Inc.. a Florida
not-for-profit corporation (the “Corporation™). of the corporation in compliance with the
corporation’s governing documents and in accordance with Florida Law.

I. Dissolution. At a duly called special meeting of the Board of Director of the
corporation was held November 4. 2023, a motion was made 10 dissolve the corporation and 1o
retain legal counsel to assist the Board with such dissolution. this motion was seconded. and
upon vote passed unanimously. Copies of these minutes arc attached hereto.

2. Plan of Distribution. The board was advised by its legal counsel that it is
required to submit a Plan of Distribution of Assets to the Secretary of the State of Florida and
that such a Plan must comply with Florida Statutes Section 617.1406. This Plan is intended to
comply with Florida Statutes Section 617.1406.

3. Articles of Dissolution. Promptly after the directors approve the Plan of the
Corporation, the Corporation shall file with the Secretary of Statc of the State of Florida Articles
of dissolution (the “Articles of Dissolution™) in accordance with the Florida Law 1o be effective
upon the date of filing. (the “Effective Time™).

3. Cessation of Business Activities. After the Effective Time. the Corporation shall
not vngage in any business activities except to the extent necessary to preserve the value of its
assets, wind up its business affairs, and distribute its assets in accordance with this Plan. 2

4. Continuing Employees, Attorneys, and Consultants. For the purpose of
effecting the dissolution of the Corporation. the Corporation may hire or retain. at the discretion
of the Board, such employees, attorneys, consultants and advisors as the Board deems nccessary’
or desirable to supervise or facilitate the dissolution and winding up of the Corporation. '

5. Dissolution Process. From and after the Effective ime, the Corporation (or any
successor entity of the Corporation) shall, if deemed necessary by the Board, complete the

following corporate actions:
(1) The Corporation shall

(a) pay or make reasonable provision to pay all liabilities, claims and obligations,
including atl contingent, conditional or unmatured contractual claims known fo the
Carporation,

(b) make such provisions as will be reasonably likely to be sufficient to provide
cempensation for any claim against the Corporation, which is the subject of a pending action,
suit or proceeding to which the Corporation is a party, and

(¢} make such provisions as will be reasonably likely to be sufficient to provide
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known to the Corporation . Such claims shall be p Florida Stututes Section 617.1406aid or
provided for in full if there are sufficient ussets.

(if) Any assets held by the corporation upon condition reguiring return, transfer,
or conveyance, which condition occurs by reason of the dissolution, shall be returned,
transferred, or conveyed in accordance with such requirements

(iii} Assets received and held by the corporation subject to limitations permitting their
use only for charitable, religious, eleemosynary, benevolent, educational, or similar purposes,
but not held upon a condition requiring return, transfer, or conveyance by reason of the
dissolution, be transferred or conveyed to one or more domestic or foreign corporations,
trusts, societies, or organizations engaged in activities substantially similar to those of the
dissolving corporation, as provided in the plan of distribution of assels;

(iv) Other assets, if any, shall be distributed in accordance with the provisions of the
articles of incorporation or the bylaws to the extent that the articles of incorporation or the
bylaws determine the distributive rights of members, or any class or classes of members, or
provide for distribution to others; and

(v} Any remaining assets be distributed to such persons, trusts, societies, organizations,
or domestic or foreign corporations, whether for profit or not for profit, as specified in the
plan of distribution of assets.

7. Conduct of the Corporation Following Dissolution Under Florida law.
dissolution is effective upon the filing of Articles of Dissolution with the Secretary of State of
the State of Florida or upon such a future effective date as may be sct forth in the certificate of
dissolution. Florida Statutes Section 617.1405 provides that a dissolved corporation continues to
exist for purpuscs of winding up its affairs, inciuding steps needed to be taken to effectuate the
Plan of Distribution. K

i0. Expenses of Dissolution. In connection with and for the purposes of |
implementing and assuring completion of this Plan. the Corporation mayv. in the absolute
discretion of the Board, pay any brokerage, agency, professional and other fees and expenses of .
persons rendering services to the Corporation in connection with the collection, sale, exchange or™"
other disposition ot the Corporation’s property and assets and the implementation of this Plan.

i Authorization. The Board is hereby authorized. without further action by the
dircctors. to do and perform or cause the officers of the Corporation. to do and perform. any and
all acts, and to make, execute, deliver or adopt any and all agreements, resolutions. conveyances,
certificates and other documents of every kind that are deemed necessary. appropriate or
desirable, in the absolute discretion of the Board, to implement this Plan and the transaction
contemplated hereby. including. without limiting the foregoing. all filings or acts required by any
statc or federal law or regulation to wind up its affairs.

[END OF TEXT.]
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WAIYER OF NOTICE OF SPECIAL
MEETING OF THE
BOARD OF
DIRECTORS OF

EDUCATION FOUNDATION OF INDJIAN RIVER COUNTY, INC.

Purposc: To approve and adopt Plan Distribution of Assets according to Florida law

We. the undersigned, constituting all of the Directors of the LDUCATION FOUNDATION OF
INDIAN RIVER COUNTY.INC. a not for profit corporation organized under the laws of the Swate of
Florida. do hereby severally waive notice of the time. place and purpose ol'the special meeting of
Directors. and of any adjournment or adjourniments thereot: and consent that the meeting be held at -

Place: 907 Serape Lane Vero Beach. FL 32963
Date: December 20, 2023

Time: 6:00 pm o

We do further severallv agree and consent to the transaction there at of any and all business
that may properly come before said meeting.

Dated: L2 2 e /.2 2D ‘\" ( < \ | g
T i b;-: P 4 - o
C ¢ R&‘.-‘( - (‘/ N :

. y __

- A Dircctor
et o FEY )
// /"‘.-‘f jl‘/",'“‘ S0 o A
A oE [irector
. /.- - i / e
e . :
A e
— Y S T _ — _ Direclor
T // /’,///‘ = /. ~
( R LT A
— A e
R - 7 Director
- oo m——
el
P Director
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WAIYER OF NOTICE OF SPECIAL

MEETING OF THE
BOARD OF DIRECTORS
OF

Purpose: To approve and adopt Resolution to Dissolve the Corporation

We, the undersigned, constituting all of the Directors of the EDUCATION FOUNDATION OF
INDIAN RIVER COUNTY INC. a not for profit corporation organized under the laws of the Stale

of Florida, do hereby severally waive notice of the time, place and purpose of the special meeting of
Directors. and of any adjournment or adjournments thereof: and consent that the meeting be held at

Ptace: ZOOM TELECONFERENCE
Date: November 14, 2023

Time: 10:00 am

We do further severally agree and consent to the transaction there at of any and all busincss
that may properly come before said meeting.

paed_L1{ 1% _ 2023 LL o '
‘,_L/ <A ‘/ _ Director
L TN ) R
o R ' Director
»___{?,-/ ' /:’___,_/_a—-—"
TN ’7:"7{' — =
e T RO T Director
e r_"_) /K
AR o
AR S (2 o L i tiatt
*\i_/ //;/ Dircctor
= <
e - Director
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Education Foundation of Indian River County, Inc.

Minutes of the Board of Directors Special Mecting
November 14, 2023
10:00-11:00
Zoom Meeting

CALL TO ORDER

The meeting was called to order at 10:02 am. Members present were Helen Millman,
Secretary Logan Geeslin, Kenny Holmes, Vice Chair fim Elford, and Board Chair
Laica Gerwien-Moreta.

NEW BUSINESS:

Mrs, Genwien-Moreta reported that Janet Knupp, Exccutive Director for the School
District of Indian River County, recently informed her of the district’s plan to proceed
with creating its own direct support organization wnstead of merging with the )
Education Foundation of Indian River County, Inc. She added that each county in thg';
State of Florida has an organization that serves as the Education Foundation for their -
local school district. However, the Education Foundation of Indian River County 15
one of the few that are an independent non-profit. The plan up to this point was to
amend its Articles of Incorporation to exist for the exclusive purposc of the school
district. She referred the members to the cmail from Ms. Knupp to Mrs, Gerwien- -
Moreta same subject which was sent to the Board prior to the meeting. She noted that
Ms. Knupp’s email included confirmation that the school district plans to take over 7
the STEP into K, High Impact Grants, and Indian River Regionald Science and

Engineering Fair programs. As such, the Education Foundation’s purpose must be
ascertained, and next steps must be approved by the Board.

DISCUSSION:

Mrs. Millman agreed with Mrs. Gerwien-Moreta that without the programs, the
Education Foundation loses its purpose. She shared her disappointment with the way
that the school district led the Board to believe that the merger would bappen, and
after the merger the Education Foundation would be able to sustain itself. However,
given that the programs are being adopted by the school district, and through the
programs the mission of the Education Foundation will continue to serve the
comumnunity, she is no longer attached to the name of the organization. This caused her
to change her position in trying to keep the “Education Foundation of Indian River
County” doors open. She also comrmented that since covid the foundation has
struggled to match funds, and it would be too difficult to raise the funds necessary to

Page 2 of 2
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continue with the Education Foundation as an independent entity while trying to
rebuild its new purpose.

Mr. Holmes shared his disappointment with the change in course, and up to this point,
believed the school district merger was a lifcline and now they have pulled the plug.
He added that he prefers to close the doors.

Mrs. Moreta agreed that it is best to close the doors since the school district is taking
the programs and funds are available to cover dissolution expenses.

Mr. Elford was very disappointed at the turn of events, especially after so many
months of trying to keep the doors open under the notion thar the school district
would absorb the Education Foundation, He added that he now believes dissolutien is
the only path forward for the Education Foundation.

Mrs. Geeslin commented that based on recent events. the Education Foundation has
no other option but to dissolve. Mrs. Gerwien-Moreta thanked everyonc for their
nput and stated that The Education Foundation has served the community for manv
years and has helped to make a difference for countless children in our community
since founded in 1991 by Mrs. Marion Block, Ms. Alma Lee Loy and Mr. Dan
Richardson. That fact could ncver be taken away from the Education Foundation. She
also stated that the Board should consider retaining lcgal counsel to help guide the
Board through the process of dissolution, if that is what the Board decides because -
documents must be filed, Habilities must be addressed, and remaining assets must be
distributed. She added that restricted donations must follow the program or be -
returned to the funder and that the interest in ELP Assets must be transferred or
returned to ELP Assets, LLC if the Education Foundation dissolves.

Helen Millman made a motion to dissolve the Education Foundation of Indian River -

County, Inc. and to retain legal counsel, preferably attorney Charles Sanford, to
represent the Education Foundation of Indian River County, Inc. in the dissolution.
Maotion seconded by Logan Geeslin and passed unanimously.

Jim Eltord made a monion to return the Education Foundation of Indian River County.
Inc.’s 99% interest in ELP Assets, LLC to ELP Asscts, LLC because the Board does
not scek to transfer the Education Foundation of Indian River County, Inc.’s interest
to a new organization. Motion seconded by Logan Geeslin and unanimously
approved,

ADJOURNMENT
The meeting adjourned at 10:33 am. Next meeting to be held Tuesday, November 28,
2023, via Zoom.

Logan Geeslin, Secretary 11/15/2023

Page 20f2



Education Foundation of IRC Generic Distribution Plan for Dissolution

A_sset: STEP into K Program remaining batance - 5—
Transfer to: SDIRC

Asset: High Impact Grants Program remaining balance - none
Transferred to SDIRC on 1/17/24 via check #1920 ST
Asset: Science Fair remaining balance - none

Transferred to SDIRC on 1/10/24 via check #1918 SN
Asset: Toois for Learning remaining balance - $’
Transier to: SDIRC

Asset: Sneaker Exchange remaining balance - SYlINER

Transfer to: SDIRC
Asset. Community Foundation of Indian River County Endowment - 5 Uil.. —
Transfer to: SDIRC !

Asset: Interest in ELP Assets - S5

Return to: ELP Assets (per EFIRC Board approval 11/14/2023) T

Asset: United Way Grants - $—
Transfer to: SDIRC

Asset: Partners in Education - S{INE

Transier to: SDIRC

Asset: NextEra Energy classroom makeover - S
Transfer to: SDIRC

Asset: Teacher Recognition and Development - 54NN
Transier to: SDIRC

Asset: Adopt a Class Project - $ Uil

Transfer to: SDIRC

o s a o A r"l/ria&:{&/



Asset: FPL deposit to start services - SR
Transfer to: SDIRC

Asset: Marine Trust Checking Account

Transfer to: SDIRC
Asset: Marine Trust Money Market Account
Transfer lo; SDIRC

DY Ty .l’-
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