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of ° 5 ;a’;z.‘(é.
V.F. NEWACADEMY,INC., ©ug - 392, " )
a4 Florida corporation - c__?)c&
and e v
ACADEMY PARTNERS, GV \a — =A% N /?(f“
a Florida general partnership 2 F

and
V.FE. ACADEMY, INC., QS
a Florida corporation

Pursuant to the provisions of the Florida Business Corporation Act and the Revised
Unitorm Partnership Act of 1993 governing the merger of Florida entities, the entities hereinafter
named do hereby adopt the followang Articles of Merger:

i. The names of the merging entities are V.F. NEW ACADEMY, INC.. which is a
corporation organized under the laws of the State of Flornida (“VFNA™Y, and ACADEMY
PARTNERS, which is a general parinership organized under the laws of the State of Flornda
(“AP,” and together with VFNA, the “Disappearing Entitics™), the existence of cach of which
will ccasc.

2. The surviving corporation will be V.F. ACADEMY, INC. (the *Surviving
Entity™). which s 4 corporation organized under the laws ol the State of Flonda.

3. The Agreement and Plan of Merger for merging the Disappearing Entifics with
and into the Surviving Entity 15 attachzd hereto as Exhibit ¥ A7,

4. This merger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State.

3. The Agreement and Plan of Merger was approved and adopied by: (1) the Board
of Directors and Sharcholders of VENA, and (1) the pariners of” AP, in each case. by writien
consents dated April 3. 2019,

6. The Agreement and Plan of Merger was approved and adopted by the Board of
Directors and Shareholders of the Surviving Entity, by written consents dated Apnil 3, 2019.

7. The Agreement and Plan of Merger was approved by each of the parties thereto i
accordance with the applicable provisions of Chaplers 607 and 620, Florida Statutes,

8. The Surviving Entity will continue 1o exast under the name “V.F. ACADEMY,
INC.” pursuant to the provistons of the laws of the State of Florida.
P p

(Signatures appcar on the following page)
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VFNA:

V.F.NEW ACADEMY, INC., a Florida
corporation

By: %/

Derick l’omemﬁz, President
AP:

ACADEMY PARTNERS,
a Florida general partnership

By: V.F. Academy, Inc., & Florida corporation
General Partner

By: 4/’2"

Derick Pome , President
PARTNERS OF AP:

V.F. ACADEMY, INC., a Florida corporation

, President

V.F.NEW ACADEMY, INC,, a Flenda
¢orporation

SURVIVING ENTITY:

V.F. ACADEMY, INC., a FMlorida corporation

tz, President
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EXHIBIT =A”

AGREEMENT AND PLAN OF MERGER
OF
V.F. NEW ACADEMY! INC,,
a Florida corporation
and
ACADEMY PARTNERS,
a Florida general partnership
and
V.F. ACADEMY, INC,,
a Florida corporation

THIS AGREEMENT AND PLAN OF MERGER by and among V.F. NEW ACADEMY,
INC.. which is a corporation organized under the laws of the State of Flonda ("VFNATY, ACADEMY
PARTNERS, which is a general partnership organized under the laws of the State of Flonda (“AP,” and
together with VFNA, the “Disappearing Entities™): and V.F. ACADEMY, INC, (the “Surviving Entity™),
which is a corporation organized under the laws of the State of Florida, as approved by the sharcholders
and dircctors of VFNA and the Surviving Entity and by the partners of AP:

WHEREAS, VFNA 1s a corporation duly orgamzed and existing under the laws of the State of
Flornda; and

WHEREAS, AP is a general partnership duly organized and exasting under the laws of the State
of Florida; and

WHEREAS, the Surviving Enfitv 1s a corporation dulv organized and existing under the laws of
the State of Florida: and

WHEREASR, the sharcholders and directors of VFNAL the parmers of AP and the sharcholders
and directors of the Surviving Entity believe that the merger of the Disappearing Entities into the
Surviving Entity would be advantageous and bencficial to the partics hercto and their respective owners:
and

WHEREAS, the partics hereto acknowledge that cach of them are ultimately owned amd
controlled by the same entity, and

WHEREAS, the Disappearing Ennties and the Surviving Entity have agreed that the
Diszappearing Entitics shall merge into the Surviving Entity npon the terms and conditions and in the
manner set forth in this Agreement and Plan of Merger and in accordance with the applicable laws of the
State of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, agreements. provisions, granis.
guarantees and representations contmned i this Agreement and Plan of Merger and in order to

Fax Audit Number: HI19000110199 3
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consununate the transaction deseribed abave, the Disappearing Entities and the Surviving Ennty, the
constiluent cntitics to this Agreement and Plan of Merger, agree as tollows:

l. The Disappearing Entitics shall be merged with and into the Surviving Entity. The laws of
the State of Florida permit such a merger.

2. Upon the approval and adoption of this Agreement and Plan of Merger. Articles of Mcrger
complying with the applicable provisions of the Florida Business Corporation Act and the Revised
Uniform Partnership Act of 1995 shall be duly exccuted by an authorized officer of VENAL by a general
partner of AP and by an authorized officer of the Surviving Entity, and shall be filed with the Flonda
Department of State.

3. The Surviving Entity shall continuc its cxistence under the name of “V.F. ACADEMY,
INC.” pursuant 1o the provisions of the Florida Business Corporation Act,

4. ‘The scparate existence of the Disappearing Entities shall cease upon the effective date of
the merger in accordance with the provisions of the laws of the State of Flonda.
3. Each of the Disappearing Entities and the Surviving Entity are ultinately owned by the
same entity.  Accordingly, as a result of the merger the issued and outstanding ownership interests in the
Disappearing Entitics shall not be exchanged in any manner or any consideration paid therefor, but from
and after the cffective date of the merger they shall be deemed to no longer be outstanding. The issucd
and outstanding ownership interests in the Surviving Entitv shail not be exchanged in any manner or any
consideration paid therefor, and from and after the effective date of the merger they shall remain issued
and outstandimg in the same poreentages as thoy were prior to the merger.

6. Neither the Disappearing Entitics nor the Surviving Entity has issued and outstanding any
rights 10 acquire any interests therein; accordingly, no conversion or exchange shall ocour with respect 1o
any such rights as a result of the merger.

7. The Articles of Incorporation of the Surviving Entity as now in force and cffeet shall
remain in force and effect until changed. altered, or amended as thercin provided and in the manner
prescribed by the applicable provisions of Florida law.

8. The Bvlaws of the Surviving Corporation as now in force and cffect shall remain in foree
and cffect until changed, altered, or amended as therein provided and in the manner prescribed by the
applicable provisions of Florida law.

9. The directors and officers 1 office of the Surviving Corporation upon the cffective date of
the merger shall continue to be the members of the Board of Directors and the officers of the Surviving
Corporation. all of whom shall hold their directorships and offices until the clection. choice. and
qualification of their respective successors or until their tenure 15 otherwise terminated i accordance with
the Bylaws of the Surviving Corporation.

10.  The Insappearing Entities and the Surviving Entity hereby agree that they will causce to be
executed and filed and/or recorded any document or documents prescribed by the laws of the State of
Florida, and that they will cause 1o be performed all nceessary acts therein and elsewhere 1o effectuate the
merger.

Fax Audit Number: HLI9000110199 3




SMB2019 12.42.04 PR PST (GMT-8) FROM. 5613255513 TO. 18306176380 Page 7« 8

Fax Audit Number: HI19066110199 3

1. The officers of VFNA| the general partners of AP and the officers of the Surviving Entitv,
respectively, are hereby authorized, empowered and dirceted to do any and all acts and things, and 10
make, cxecute, deliver, file and/or record any and all instruments, papers and documents which shall be or
become necessary, proper or convenicnt 10 carry out or put imo eflect any ol the provisions of this
Agreement and Plan of Merger for the merger provided herein.

12.  This Agreement and Plan of Merger shall be construed in accordance with and govemed
by the laws of the State of Florida, without resort to choice of law principles.

13. This Agreement and Plan of Merger may be executed in one or more counterparts.
including by way of signaturcs transmitted via facsimile or other electronic transmission, each of which
will be deemed original and all of which together will constitute onc and the same mstrument.

14. This merger contemplated hereby shall be effective on the date of the filing ol Articles of

Merger relating hereto with the Florida Department of State.

[Signatures on following page(s).]
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IN WITNESS WHEREOF, the duly authenzed representatives of the constituent entitics
have exccuted this Agreement and Plan of Merger as of the 3™ day of April, 2019,

VEFNA:
V.F. NEW ACADEMY, INC.. a Florida

corporation

Byv: /s/ Denick Pomcrantz,
Derick Pomerantz, President

AP:

ACADENMY PARTNERS,
a Florida general partnership

By: V.¥. Academy, Inc., a Flonda corporation

Its General Partner

By: /¢/ Derick Pomerantz
Derick Pomerantz, President

PARTNERS OF AP:

V.F. ACADEMY, INC., a Florida corporation

Bv: /s/ Derick Pomeraniz
Derick Pomerantz, President

V.F. NEW ACADEMY, INC.. a Florida
corporation

Bv: /s/ Derick Pomerantz
Derick Pomerantz, President

SURVIVING ENTITY:

V.F. ACADEMY, INC,, a Florida corporation

Bv: /s/ Denick Pomerantz
Derick Pomerantz, President
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