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LM P
. » LAW QFFICE OF
JONATHAN W. SHIRLEY, P.A.
ATTORNEY AND COUNSELORAT LAW
171 CiIRCLE DRIVE

MatirLaND. FLoriDa 532751

JONATHAN W,  SHIRLEY BOARD CERTIFIED FAX LAWYER
ADMITTED 1K FLORIDA, TELEPHONE (407)629-8333
WESTVIRGINIA L VIRGINIA FacsimsLE (407 629-8252

March 19. 2020

UPS Overnigln Delivery
Amendment Section

Florida Division of Corporations
The Centre of Tallahassce

24135 N. Monroe Street

Suite 8§10

Talahassee, FL 32305

Re:  Montverde Academy. Inc.
Document Number: 713393

Dear Sirs:

Enclosed tor filing are Articles of Merger, together with our firm's check made payable to
the Florida Department of State in the amount of §78.75. in payment of the $35.00 filing fec for the
merging party (Montverde Academy. Inc., a Private School), the $35.00 filing fee for the surviving
party (Montverde Academy. Inc., a Florida not for protit corporation), and the $8.75 certified copy
fee.

Please note that the merging party. "Montverde Academy, Inc.. a Private School.” was
formed under the Private School Corporation Law of 1959, Chapter 623, Florida Statutes. The
surviving corporation. "Montverde Academy. Inc.. a Florida not tor protit corporation” is formed
under Chapter 617, Florida Statutes.

The merger 1s authorized under Florida Statutes Section 617.1108(1). which incorporates
Florida Statutes Section 607.1101, 607,1103, 607,1103, 607.1106 and 607.1107. The merging
corporation is a "domestic chgible entity” described under Florida Statutes Section 617.1102,
607.1101(i)b)and 607.01401.

Florida Statutes Section 607.1101(2) provides that the merger must be permitted by the
"organic law of the domestic eligible entity that is not a corporation.” Florida Statutes Section
607.01401(13) defines a corporation as an entity formed "under this chapter.” The merging
corporation is not formed under cither Chapier 607 or 617: therefore. it is not a corporation under
Florida Statutes Section 607, and its "organic law" is Chapter 623, Florida Statutes. (See Florida
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Statutes Section 607.01401(28)(a)8 ("Eligible Entity"). 607.01401(3 1) ("Entity™), 607.01401(53)
("Orgamc Law"”) and Flonda Statutes Section 607.01401(20) {("Domestic").

The organic law of the merging corporation. "Montverde Academy. Inc.. a Private School”
is Chapter 623, Florida Statutes, and pursuant to Florida Statutes Section 623.07 and 623,14 ihe
Articles of Merger and Plan of Merger were approved by Circuit Judge James Robert Baxley.
pursuant to a Petition filed with the Clerk of the Circuit Court for Lake County. Florida. on March
18. 2020. A copy of the Petition and the Order granting the Petition are attached. Therefore, the
Plan of Merger and Articles of Merger have been approved pursuant to the organic law of the
merging corporation (Florida Statutes Chapter 623) and comply with Florida Statutes Section
607.1101(2), 617.1108(1), and 617.1102.

Once the Articles of Merger have filed please return the certified copy to me at the above
address.

I you have any questions. please contact me.

Sincerely.

IWS/g
Enclosures
ce: S. Renee Stephens Lundy



ARTICLES OF MERGER
FOR
A FLORIDA PRIVATE SCHOOL CORPORATION
AND
A FLORIDA NOT FOR PROFIT CORPORATION
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The following Articles of Merger is submitted 10 merge the following Florida Private
School Corporation formed under Chapter 623, Florida Statutes. into a Florida Not For Profit

Corporation organized under Chapter 617, Florida Statutes, in accordance with Florida Statutes
Sections 617.1108 and 617.1102.

ARTICLE |

The exact name. form/entity tvpe. and jurisdiction for each party to the merger is as

follows:

Name Jurisdiction Form/Entity Type
"Montverde Academy. Inc. Florida Private School Corporation
a Private School” (the "Merging incorporated under Chapter
Party") 623. Florida Statutes and

Recorded in the Ofticial
Records of Lake County,
Florida. O.R. Book 954,
Page 539

“Montverde Academy. Inc.” Florida

A Florida not for profit
corporation incorporated
Under Chapter 617. Florida

Statutes. Document Number
713395

(the "Surviving Party")

ARTICLE 11

The exact name. form/entity tvpe. and jurisdiction of the surviving pany is as follows:

Name Jurisdiclion Form/Entity Type

"Montverde Academy. Inc.” Florida A Florida not for profit

corporation incorporated
Under Chapter 617. Florida

Siatutes. Document Number
713393
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ARTICLE 111

The attached Plan of Merger and these Articles of Merger were approved and adopted by
the Board of Trustees of Montverde Academy, Inc.. the Surviving Party. in accordance with the
applicable provisions of Chapters 617 and 607. Florida Statutes.

ARTICLE IV

The participation of Montverde Academy. a Private School. in the merger was duly
authorized pursuant to Chapter 623. Florida Statutes. the organic law of Moniverde Academy, a
Private School. The attached Articles of Merger and the Plan of Merger were dulv authorized.
approved and adopted by the Board of Trustees ot Montverde Academy. Inc.. a Private School.
the Merging Party. in accordance with applicable provisions of Chapter 623. Florida Statutes.
which is the organic law governing Montverde Academy. Inc.. a Private School. the Merging
Partv. The merger was also approved by the Fifth Judicial Circuit Court of Flonda, in and for
Lake County. Florida under Chapter 623, Florida Statutes.

ARTICLE V

The effective date of the merger is the date this document is filed by the Florida Department
of State.

ARTICLE VI

Montverde Academy. Inc.. the Surviving Party, is formed. organized. and incorporated
under the laws of Florida and is qualified to transact business in this State.

ARTICLE VII
Neither Montverde Academy. Inc. nor Montverde Academy. Inc.. a Private School. has

any members, and no private person owns any shares or interests in Montverde Academy. Inc.. a
Private School. or Montverde Academy. Inc.

Montverde Academy, Inc.,

a Private School \_,u_/w./

S. Renee Ntephens Lundy. Chairwoman
of the Boagd of Trustees

Montverde Academy, Inc.,
a Flonda not for protit corporation

S Rence

. ephens Lundy, C
of the Boar

d of Trustees
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PLAN OF MERGER OF
MONTVERDE ACADEMY, INC., a Private School,
and
MONTVERDE ACADEMY, INC.. a Florida Not tor Profit Corporation

ARTICLE |

The name, entity and jurisdiction for cach party to the merger is as follows:

Name Jurisdiction Form/Entity Type

Montverde Academy, Inc. Florida A Private School Corporation
a Private School (the "Merging incorporated under Chapter
"Partv") 623, Flonda Statutes, and

recorded in the Official
Records of Lake County,
Florida. O.R. Book 954, Page

539
Montverde Academy, Inc. Florda A Florida not for profit
(the "Surviving Party") corporation tncorporated

under Chapter 617, Florida
Statutes, Document Number
713395

ARTICLE 11

The exact name. torm/entity tvpe, and jurisdiction of the Surviving Party is as follows:

Name Jurisdiction Form/Enuty Tyvpe

Montverde Academy. Inc. Florida A Florida not tor protit
corporation incorporated
under Chapter 617. Florida
Statutes. Document Number
713395

ARTICLE I

The terms and conditions of the merger are as follows:
Montverde Academy. Inc.. a Private School, incorporated under Chapter 623, Flonda

Statutes. shall merge with and into Montverde Academy. Inc.. a Florida not for protit corporation,
tormed under Chapter 617, Florida Statutes.

Page 1 ot 2



ARTICLE IV

The Plan of Merger does not require the approval of any member or any sharcholder. Netther
Montverde Academy, Inc., a Private School. nor Montverde Academy. Inc.. a not for profit
corporation, has any members. and no private person owns any shares or interests in Montverde
Academy. Inc., a Private School or Montverde Academy, Inc. The assets of Montverde Academy.
[nc.. a Private School, and Montverde Academy. [nc., are cach used exclusively for charitable
purposes and no benefit thercof inures to any private person.

ARTICLE V

Both Montverde Academy. Inc.. a Private School. and Montverde Academy. Inc. are
governed by a Board of Trustees that elects 11s own successors.

The Plan of Merger was duly approved by a majority of the Board of Trustees of Montverde
Academy, Inc.. a Private School, and a majority ol the Board of Trustees of Montverde Academy,
Inc.

The Plan of Merger was also duly approved and authorized by the Fifth Judicial Circuit Court
of Florida in and for Lake County. Florida. as required under Florida Statutes Chapter 623, the
organic law goveming Montverde Academy. a Private School.

ARTICLE VI

Upon approval of the Plan of Merger and Articles of Merger by the Fifth Judical Circunt
Court of Flonda in and tor Lake County. FFlorida. pursuant to Florida Statutes Chapter 623, the
organic law governing Montverde Academy. a Private School. the Articles of Merger shall be filed
with the Department of State of the State of Florida, at which time the merger shall be effective.
Upon the effective date of the merger. Montverde Academy, Inc. shall succeed 1o all the assets and
liabilitics ot Montverde Academy. Inc., a Private School, as provided under Florida Statutes Section
617.1106.

Page 2 of 2
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GARY J. COONEY, CLERK OF THE CIRCUIT COURT & COMPTROLLER, LAKE COUNTY, FLORIDA
. REC FEES: $0.00

Filing # 105118025 E-Filed 03/18/2020 06:16:17 PM

IN THE CIRCUIT COURT QF THE FIFTH JUDICIAL CIRCUIT,
IN AND FOR LAKE COUNTY, FLORIDA

Case No.; 35-2020-CA-000427-A
Diviston: Civil
IN RE: APPROVAL QF ARTICLES QF MERGER
of MONTVERDE ACADEMY, INC,,

a Privatc School, a not for profit corporation,

Petitioner /

ORDER OF APPROVAL OF ARTICLES OF MERGER

The Petition for Approval of Articles of Merger, together with the Agreement and Plan of
Merger, having been submitted to the Court, and the Court being fully advised of the premises

and good cause shown,
IT IS HEREBY ORDERED:

The Petition for Approval of the Agreement of Merger, including the Pian of Merger and
Articles of Merger attached thereto as Exhibits, is hereby granted.

DATED this i :Eﬁ:iay of March, 2020.

.//L___A

Circuit Judge

Copy to: Jonathan W, Shirley, Esquire
Jonathan W. Shirley, P. A.
Florida Bar No: 0462004
171 Circle Drive
Maitland, Florida 32751
Telephone: (407) 629-8333
Fax: (407) 629-8252
shirleviwvluw(@aol.com: shirleviwlaol.com

L
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IN THLE CIRCUIT COURT OF THE FIFTH JUDICIAL CIRCUTT,
IN AND FOR LAKLE COUNTY. FLORIDA

IN R APPROVAL OF ARTICLES OF MERGER Cuase No,: 35-2020-CA-000427-A
of MONTVERDE ACADEMY U INC., Division: Civil

a Private School. a not for profit corporation.

Petitioner /

PETTTION FOR APPROVAL OF ARTICLES QF MERGER

Petitioner. Montverde Academy. Inc..a Private School. a not for profit corporation. by and
through its undersigned counsel. alleges:
R This is an action for court approval of Articles ol Merger Tor a private school

arganized under the Private School Corporation law ot 1939, Chapter 623, Florida Statures.

()

This Court has subject matter jurisdiction under Chapter 623, Florida Statutes.
3. I'his Court has personal jurisdiction because Petitioner's principal place of business
is in Lake County Florida.

4. The facts upon which Petitioner reies are as follows:

{a) Petitioner. “Montverde Academy. Inc.. a Private School. was formed under
Chapter 623 of Florida Statutes by Order of this Court dated February 22, 1988, a copy of which
is attached as Exhibit AL which was recorded in O.R. Book 934, Page 349 of the Ofticial Records
of Lake County. Flonda.

(h) The Trustees of Petitioner have unanmimously agreed and resolved that it is
in the best interest of the Corporation to be incorporated under Florida Statutes Chapter 617, rather
than Florida Chapter 623, because Chapter 617, Florida Statutes. is more conducive to the activities
and purposes ot the Corporation.

() egal counsel has advised the Board of Trustees and recommended the
merger of the Corporation into Montverde Academy. Ine.. a Florida Corporation. which s
incorporated under Florida Statutes Section Chapter 617, duly tiled with the Department ot State
of the State of Florida (document number 71333} and which corporation is identical n its
aperations and functions to Petivoner.  Montverde Academy. Inc. a Florida Corporation

(document number 71333) is also a public charity under Section 301(¢)(3) of the Internal Revenue

Page 1ot 3



Code of 1086, and it has received a letter from the Internal Revenue Service confirming its tax
exemption under Section S01(¢ ) 3) of the Internal Revenue Code of [9806.

(d)  The Board of Trustees has unanimously approved the Agreement and o Plan
ol Merger at a duly calied and properly noticed mecting held on February 12,2020, a1 Montverde
Academy. 17235 7th Street. Montverde, FIL 347360 and cach ot the Trustees exccuted the
Agreement and Plan of Merger. A copy of the Agreement and Plan of Merger are attached hereto.

(e) Pursuant to the Agreement and Plan of Merger. Petitioner will merge into
Montverde Academy. nc.. o Florida ¢orporation (documient number 7i333). and Montverde
Academy. Inc.. a Florida corporation. will be the surviving entity and will succeed to all the assets
and liabilities of Petivioner,

(f) Petitioner has no members, so membership approval of the Plan of Mcerger
or Articles of Merger 1s not necessary.

(g) The Agreement and Plan of Merger was duly filed with the Clerk of the
Circuit Court in Lake County. Florida. on March 40 2020 in accordance with Flonda Statutes
Section 623.07 and 623,14,
3. This Court has the jurisdiction to approve the merger under Florida Statutes Section
623.07 and Flonida Statute Section 62314, Florida Stanne Section 623.07 authorizes the merger
of two corporations formed under Chapter 623, und Florida Statute Section 62314 provides that
the powers and authority granted 1o corporations under Florida Chapter 617 are supplemental to
those under Florida Statutes Chapter 623, See Stare v Palm Beach Counte, 373 802d, 052 (199,
Florida Statutes Chapter 617.1102 expressily authorizes the merger of corporations formed under
Chapter 617. Florida Statutes. with “other eligible entities. | as defined in Flonda Statutes Section
6O7.1101¢1 ) which include Petitioner. See F.S 607.0140128)a)8 ("Eligible enuty | includes any
domestic entity organized under organic law), and F.SC607.00401¢33) (*Orgamic law, means the
laws ot the jurisdiction in which the entity was formed).

WHEREFORE. Petitioner asks this Court 1o approve the Agreement and Plan ol Merger.
Under penalties of perjury. | declare that [ have read the foregoing and the facts alleged are

true. to the best of my knowledge and beliet.

Page 2 01’3



Signed on this | Zf‘ﬂ'c]n_\' of February, 2020

R P e T
Renee Siephens Loundy, C
of the Board of Trustees of Moniverde Academy
Inc.. a Flonda corporation

(/‘

_._._."i .- " ) \'~ '

; N . .

FAON, l\d\ . (- ()-&(L
Jonathan W, Shirlev. Esq.. Attorney Tor Petitioner
Jnnalhaln W. Shirley. I’ A.

+ _Florida Bar No: 0462004
171 Circle Drive
Maitiand. Florida 32751
Telephone: (407) 629-8333
Fax: (407} 629-8252
shirteviwlowia aol.com; shirfeviwiaaol com
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AGREEMENT OF MERGER

This AGREEMENT OF MERGER (the “Agreement’) is made and entered into this 32th.
dayv of Febraary, 2020, by and between Montverde Academy. Ine a Private School. which is a
corporation organized under Chapter 623 of Florida Statuetes ("Montverde Private School ). and
Montverde Academy. Inc.. o corporation organized under Chapter 617 of Florida Statutes
("Montverde Academy ).

RECITALS

WHEREAS. Montverde Priviate School and Montverde Academy both operate under the
authority of and are managed by o single Board of Trustees:

WHIEREAS. neither Montverde Private School nor Montverde Academy has any
members;

WHEREAS. the Internal Revenue Service has issued an opinion letier (o Montverde
Academy stating that Montverde Academy is a charitable organization within the meaning off
Seetion 301 (e) 3) of the Internal Revenue Code of 1986, and Montverde Academy has maintained
and continues to maintain that status as a charitable organization under Section S01(e)}3) of the
Internal Revenue Code of 1986,

WHEREAS. the Board of Trustees ot buth Montverde Private School and Montverde
Academy has determined that itis in the best interest of the corporations to merge them and operawe
under a single corporate structure under Florida Statutes Chapter 617:

WHEREAS. the Board of Trustees. on behalf of cach of Monmwverde Private School and
Montverde Academy, hereby enter into this Merger Agreement to merge Montverde Private
School o Montverde Academy, whercupon Montverde Private Scheaol shall cease o exist and
Montverde Academy shall be the sole surviving corporation:

NOW, THEREFORE. tor and in consideration ot the covenants. terms. and agreements
set forth herein. and other good and valuable consideration. the receipt. adequacy. and sulficiency
ot which are hereby expressly acknowledged by the parties hereto. the Board of Trustees. on behalt
ol cach of Montverde Private School and Montverde Academy. hereby covenant and agree as
follows:

l. Recitals. The above Recitals are true and correets are material to the undertakings
under this Agreement. and are hereby incorporated into this Agreement by reference.

2. Approval of Merger.

(1) Subject to the twerms and conditions of this Agreement. the Board of
Trustees. on behalt of cach of Montverde Private School and Montverde Academy. approves.
authorizes and directs the merger of Monteverde Private School into Montverde Academy.

Page | ol 6



th) The Board of Trustees. on behalt” of Montverde Private Scheal and
Montverde Academy. approve and adopt this Agreement of Merger and all Exhibits thereto.
including the Plan of Merger and the Articles of Merger.

{¢) The Board of Trustees. on hehalf of cach of Montverde Private School and
Montverde Academy, acknowledge the effect of the merger under Chapter 617. Florida Statutes.
specifically that. upon the merger becoming effective:

(1 The separate existence of Montverde Private School shall cease:

(2} The title 1 all real estate and other property or anv interest therein
owned by Montverde Private School shall be vesied in Montverde Academy. without reversion or
Impairment:

(3) Montverde Academy shall be responsible and lable for all the
liabilities and obligations of Montverde Privite Schoul:

(4) Any clum existing or action or procecding pending by or
against Montverde Private School may be continued as it the merger did not occur or Montverde
Academy may be substituted in the proceeding for Montverde Private Schoeol:

(3) Neither the nights of ereditors nor any liens upon the property
ol Meontverde Private School shall be impaired by such merger:

(6) The amended and restated articles of incorporation and bylaws of
Montverde Academy shall govern the formation and internal affairs of Montverde Academy,
subject 1o future amendments as otherwise provided for therein: and

(N The assets of Montverde Private School will be dedicated to the

charitable purposes of Montverde Academy. Inc.. which is o public charity under Section S01{c)}3)
ol the Internal Revenue Code of 1986,
3. Authorization_and Delegation_of Authoritv.  The Board of Trustees hereby
authorizes and delegates to the Chairwoman of the Board of Trustees the authority to execute all
documents and take such other action as is required. appropriae or helpful to implement this
Agreement of Merger. including any amendment to the Plan ol Merger or the Asticles of Merger
that may be necessary or helpful to facilitate the filing. implementation and effectuation ot the
merger. The Chairwoman is {urther authorized o take any and all actions necessary, appropriate
or helptul under Chapter 623, Florida Statutes. to secure the approval of the merger by the Fifth
Judicial Circuit Court of Florida tnand tor Lake County. Florida.

4. Representations and Warranties of Trustees. The Trustees represent and warrant
as follows:

Page 2 of 6



(a) Each Trusice is a duly clected and appointed Trustee of the Board of
Trustees of Montverde Private School and Montverde Academy.

(b Each Trustee has exercised due care and prudence in reviewing, evaluating
and approving this Agreement of Merger and all Exhibits thereto.

{¢) Each Trustee has had ample opportunity 1o ash questions regarding the
merger. the reasons for the merger. and the legal consequences of the merger,

{d) lach Trustee has exceuted this Agreement of Merger and approved this
Agreement of Merger, including the attached Plan of Merger and Articles ol Merger. at a duly
called and properly noticed {or properky consented 1o a waiver of notice) meeting of the Board of
Trustees of both Montverde Private School and Monteverde Academs.
3. Successors and Assigns. This Agreement and the covenants and agreements herein
contained shall inure to the benefit of and shall bind the respective parties hereto and their
respective successors and assigns,

6. Governing Law; Venue, This Agreement is being exceuted and delivered in Lake
County, Florida. This Agreement and all transactions contemplated herebys, shall be governed by,
construed, and enforced in accordance with the laws ol the State of Florida. without application of
its conflict of laws rules, The Parties herein agree 1o submit any dispute with regard to or related
io this Agreement or the performance thereol or the abligation therein to the personal jurisdiction
and cxclusive venue of the Fifth Circuit Court inand for Fake Coumy. Florida or the County Coun
for Lake County. Florida. This provision shall survive Closing,

7. Counterparts. This Agreement may be executed in any number of counterparts
and all so executed counterparts shall constitute one Agreement. which shall be binding upon all
Parties hercto. nowwithstanding that all Parties” signatures do notappear on the sume page. and the
Parties further agree that a photocopy. facsimile copy. or other reproduction of this Agreement
shall be as binding and effective as the original,

8. Effective Date. The Effective Date of this Agreement of Merger shall be the date
on which it is exceuied by the Trusiees.

IN WITNESS WHERFEOQF. the Parties have caused this Agreement to be executed as of
the Ettective Date as follows:

Montverde Private School
"Trustee’" a

/022020 L A A

daie Print Name: Voon f77 [P0 S
2 /v /wow — GL_
irgfe Print Naw: ﬂm&
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(a) Fach Trustee is a duly clected and appotated Trustee of the Board of
Trustees of Monverde Private School and Montverde Academy.

(b Fach Trustee has exercised due care and prudence in reviewing. evaluating
and approving this Agreement of Merger and all Exhibits thereto.

{c) Fach Trusiee has had ample opportunin o ask questions regarding the
merger. the reasons for the merger. and the fegal consequences of the merger.

{(d) Each Trustee has execuied this Agreement of Merger and approved this
Agreement of Merger. including the antached Plan of Merger and Articles of Merger. at a duly
called and properly noticed (or properly consented to a waiver of notice) meeting of the Board of
Trustees of both Maontverde Private School and Maonteverde Academy.

5. Successors and Assigns. This Agreement and the covenants and agreements herein
contained shall inure to the benehit of and shall hind the respective parties hereto and their
respective successors and assigns,

6. Governing Law; Venue. Fhis Agreement is being executed and delivered in Lake
County, Florida. This Agreement and all transactions contemplated hereby. shall be governed by,
construed. and enforced in accordance with the faws ol the State of Florida, without application of
its conflict of laws rules. The Parties herein agree 1o submit any dispute with regard to or related
to this Agreement or the performance thereof or the obligation therein to the personal jurisdiction
and exclusive venue of the Fitth Circuit Court in and for Lake County. Florida or the County Court
tor Lake County, Florida. This provision shall survive Closing.

7. Counterparts. This Agreement may be exceuwted in any number of counterparts
and all so executed counterparts shall consiitute one Agreement, which shall be binding upon all
Parties hereto, notwithstanding that all Partics” signatures do not appear on the same page, and the
Panties funher agree that a photocopy. facsimile copy. or other reproduction of this Agreement
shali be as binding and effective as the onginal.

8. Effective Date. The Effective Date of this Agreement of Merger shall be the date
on which it 1s exceuted by the Trustees.

IN WITNESS WHERFEOF. the Parties have cansed this Agreement to be executed as of
the Eftective Date as tollows:

Montverde Private Schouod

"Trustee” '
DN

' - . :)Q, ] Pl
Ihate Print N':r»r: /Nee /M”ﬁ S1¥]
Dhate rrine N
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(a) Each Trustee is a duby elected and appointed Trustee of the Board of
Trustees of Montverde Private School and Montverde Academy,

(b) ach Trustee has exercised due care and prudence in reviewing. evaluaiing
and approving this Agreement of Merger and all Exhibits thereto.

(<) Each Trustee has had ample opportunity to ask questions regarding the
merger. the reasons for the merger, and the legal consequences of the merger,

(d) Izach Trustee has executed this Agreement of Merger and approved this
Agreement of” Merger. including the attached Plan of Merger and Articles of Merger. ab a duly
called and properly noticed (or properly consented W a waiver of aotice) meeting of the Board of
Trustees of both Montverde Privaie School and Monteverde Academy.

5 Successors and Assigns. This Agreement and the covenants and agreements herein
contained shall inure 10 the benefit of and shall bind the respective parties bereto and their
respective successars and assigns.

6. Governing Law; Venue. This Agreement is being exeewted and delivered in Lake
County, Florida. This Agreement and all transactions contemplated hereby. shall be governed by,
construed. and enforced in accordance with the laws of the State of Florida. without application off
its contlict of laws rules. The Parties herein agree to submit any dispute with regard 10 or related
to this Agreement or the performance thereof or the obligation therein 1o the personal jurisdiction
and exclusive venue of the Fifth Circuit Court in and for Lake Counts_ Florida or the County Court
for Lake County. Florida. This provision shall survive Closing,

7. Counterparts. This Agrcement may be exccuted in any number ol counterparts
and all so executed counterparts shalk constitute one Agreement, which shall be binding upon alt
Partics hereto. notwithstanding that all Partaes” signatures do not appear on the same page. and the
Parties further agree that a photocops, facsimile copy. or other reproduction of this Agreement
shall be as binding and cffective as the onginal.

% Effective Date. The Etfective Date o this Agreement of Merger shall be the date
on which it is executed by the Trustees,

IN WITNESS WHEREOQOF. the Parties have caused this Agreement 1o be eaceuied as of
the Effective Date as (ollows:

pMontverde Private School

"Trustee" }
- - - e - - ’ .-
r)\ j Z0 o ¢ N gL —
ate Print Name: A ffc ~ rjf:i oy Yoy
e Frint Namw:
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ate Print N

Datr I'rint Name:
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1Yne Print Namre:
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Date Print Mame:
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Ihate Print Name:
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Date Print Namr:
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Approved and consented 1o by

Monrverde Academy. Inc.,
a Private \Lh

. o
/ j //
Date: ;%Zlgj 2020 AL f il
S, Ruu.c %nphcn\ I andy, Chairvoma
of the Board of Trustees

Montverde Academy, Inc.,
a Florida not_tor protit corporation

Fd
Date: __94 B/Qgg ) L A Caan b R /_é_;;) ‘m/-w)-—-
\§' Renet Siephens Lundy. C ammman

of the Board of Trustees
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Exhibit to Agreement of Merger
Dated February 12 2020

PLAN OF MERGER OF
MONTVERDE ACADENMY. INC., a Private School,
and
MONTVERDE ACADEMY, INC.. a Florida Not for Protit Corporation

ARTICLE |

The name. entity and jurisdiction for cach party 1o the merger is as follows:

Naine Jurisdiction Form/Lnty Tvpe

Montverde Academy, Inc. IFlorida A Private School Corporation
a Private School (the "Merging incorporitted under Chapter
"Party™) 623, Florida Stawates. and

recorded in the Ofticial
Records of Lake County,
Florida. O.R. Book 934. Page

339
Montverde Academy. Inc. Florida A Florda not for protit
(the "Surviving Party™) carporation incorporated

under Chapter 617. Florida
Statutes. Document Number
7133493

ARTICLE TI

The exact name. form/entity tvpe. and jurisdiction ot the Surviving Party is as tollows:

Name Jursdiction Form/Enuts Tvpe
Montverde Academy. Ine. IFlorida A Florida not tor protit

corporation incorporated
under Chapter 617. Florida
Statutes. Document Number
7133493

The terms and conditions of the merger are as follows:
Montverde Academy. Inc.. a Private School. incorporated under Chapter 6230 Florida

Statutes. shall merge with and into Montverde Academy. Ine.. a Florida not for profit corporation,
formed under Chapier 617. Florida Statutes.
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The Plan of Merger doces not require the approval of any member or any sharcholder. Neither
Montverde Academy. [ne.. a Private School. nor Montverde Academy. Inc.. a not for profit
corporation. has anv members. and no private person owns any shares or interests in Monmverde
Academy. Inc.. a Private School or Montverde Academy. Ine. The assets of Montverde Academy,
Inc.. a Private School. and Montverde Academy. Tae., are cach used exclusively for charitable
purposes and no benefit thereol inures o any private person.

ARTICLE Y

Both Montverde Academy. Inc.. a Private School. and Montverde Academy. Inc. are
governed by a Board of Trustees that elects is own successars,

The Plan of Merger was duly approved by a majority of the Board ol Trustees of Montverde
Academy. Inc.. a Private School. and a majority of the Board of Trustees of Montverde Academy,
Inc.

The Plan of Merger was also duly approved and awthorized by the Fifth fudicial Circuit Court
of Florida in and for Lake County. Florida. as required under Florida Statutes Chapter 623, the
organic law governing Montverde Academy. a Private School.

ARTICLE VI

Upon approval of the Plan of Merger and Articles of Merger by the Fifith Judicial Circuit
Court of Florida in and for Lake Countv. Floridia. pursuant w Florida Statutes Chapter 623, the
organic law governing Montverde Academy. a Private School. the Articles of Merger shall be filed
with the Department ot State of the State of Florida, at which time the merger shall be eftective.
Upon the effective date of the merger. Montverde Academy. Ine. shall suceeed w all the assets and
liabilities of Montverde Academy. Ine..a Private School. as provided under Florida Statutes Section
617.1106.
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Exhibit to Agreement of Merger
Dated February i2, 2020

ARTICLES OF MERGER
FOR
A FLORIDA PRIVATE SCHOOL CORPORATION
A FLORIDA NOT FOR PROFIT CORPORATION

The tollowing Articles of Merger is submitted 1o merge the tollowing Florida Private
School Corporation formed under Chapter 623, Florida Statutes. into a Florida Not For Proii
Corporation organized ynder Chapter 617, IFlonida Statutes. in accordance with Florida Statutes
Sections 6171108 and 617.1102.

ARTICLE ]

The exact name. form/entity tvpe. and jurisdiction for cach party to the merger is as
follows:

Name Jurisdiction Form/Enuty Tvpe
"Montverde Academy, Inc. Florida Private School Corporation
a Private School” (the "Merging incorporated under Chapter
Party™) 623, Flonda Statutes and

Recorded in the Otticial
Records of Lake County,
Florida, O.R. Book 934,

Page 339

“Montverde Academy. Inc., Florida A Florida not for protit
(the "Surviving Party™) corporation mcorporated

Under Chapter 617, Florida
Statutes. Bocument Number
T13395

ARTICLE I

The exact name. torm/entity tvpe. and junisdiction of the surviving party is as follows:

Name Jurisdiction Form/Entity Tvpe

"Montverde Academv, Inc. Florida A IFlorida not for profit
corporation incorporated
Under Chapter 617, Florida
Stutes. Document Number
713393
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The attached Plan of Merger and these Articles of Merger were approved and adopted by
the Board of Trustees of Montverde Academy. Ine.. the Surviving Party. in accordance with the
applicable provisions of Chapters 617 and 607, Florida Statutes.

The participation of Montverde Academiy. @ Private School. in the merger was duly
authorized pursuant to Chapier 623, Florida Statutes. the organic Jaw of Montverde Academy. a
Private School.  The attached Articles of Merger and the Plan of Merger were duly authorized.
approved and adapted by the Board of Trusiees of Montverde Academy. Inc.. a Private School.
the Merging Party. in accordance with applicable provisions of Chapter 623, Florida Statutes.
which is the organic law governing Montverde Academy. Inc. a Private School. the Merging
Party.  The merger was also approved by the Fifth Judicial Circunt Court ot Florida. in and tor
Lake County. Florida under Chapter 623. Florida Statunes.

ARTICLE Y

The eftective date of the merger is the date this document is filed by the Florida Department
ot State.

ARTICLE VI

Montverde Academy, Inc.. the Surviving Party. is formed. organized. and incorporated
under the laws of Florida and is qualified to transact business in this Siate.

ARTICLE V1)
Neither Montverde Academy. Inc. nor Montverde Academy. Inc. a Peivate School, has

any members. and no private person owns any shares or interests in Montverde Academy. Inc..a
Private Schooi. or Montverde Academy. Inc.

Montverde Academy. Inc.,

. . < .
a Private School : . ' / g -_A_.L/.—.-_/
Mephens Lundy, Chdirwoman™ )
of the Boand of Trustces
//
Montverde Academy, Inc., d
a Florida not for profit corporation '\:‘4_/“"_

- N
S, Renee Sephens Lundy . CRairnbman
of the Board of Trustees



