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LAW OFFICES OF PETER P. MENDEZ, P.A.

April 27,2012
Departiment of State y * *
Division of Corporations ' ) P :
Clifton Building Via Overnight Mail
2661 Executive Center Circle '
Tallahassee, FL 32301

RE: Merger pf Blessed Academy, Inc. with Blessed Academy, LLC
Dear Clerk:

In order to merge Blessed Academy, Inc. w1th Blessed Academy, LLC, we enclose the
following documents:

Articles of Merger
Written Consent of Members to Merger

Also enclosed is our check for $35.00 for the merger fee.
Should you have any questions, please do not hesitate in contacting our office.
Very truly yours,

Peter P. Mendez ‘ . ' !

Enclosures

Com‘:spondcnce to: 1622 Hillcrest Street  Orlando, Florida 32803  407-895-2480 Fax 407-896-8695
111 E. Monument Avenue Suite 314 KlSSlmmee, Florlda 34741
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RECEIVED

E 12 MAY -7 PM 4:00
FLORIDA DEPARTMENT OF STATE
Division of Corporations SECRETARY OF STATE
TALLAHASSEE, FLORIDA

May 1, 2012

PETER P MENDEZ, ESSSSQ
1622 HILCREST ST
ORLANDO, FL 32803

SUBJECT: BLESSED ACADEMY, LLC
Ref. Number: L12000053634

We have received your document for BLESSED ACADEMY, LLC and check(s)
totaling $35.00. However, the document has not been filed and is being retained
in this office for the foIIowung reason(s):

There is a balance due of $25.00. Refer to the attached fee scheduie for the
breakdown of fees. Please return a copy of this letter to ensure your money is
properly credited.

Please return a copy of this letter, within 60 days or your filing will be considered
abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6051,

Tammy Hampton
Regulatory Specialist Il Letter Number: 012A00013167

www.sunbiz.org

THviotnn af Mavrnaratinme . P O ROY R297 Tallashaccnns Flarida 29914
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ARTICLES OF MERGEROF 45 yay _7 Pl 3: b6
BLESSED ACADEMY, INC.
WITH AND INTO

BLESSED ACADEMY, L1.C

Pursuant to the provisions of Section 607.1108 of the Florida Statutes, the undersigned
hereby adopt the following Articles of Merger:

ARTICLE - PLAN OF MERGER __ P
RY

The Plan of Merger of BLESSED ACADEMY, INC., a Florida corporatlon (the \9‘
“Corporation), document number P10000049166, with and into BLESSED ACADEMY, LLCa

Florida limited liability company (the “LLC”), established as a corporation for federal tax purposes,
with the LLC being the surviving entity, is set forth below:

1. The Corporation shall merge with and into the LLC, with the LLC as the surviving
entity. o

2. Upon the consummation of the merger of the Corporation with and into the LL.C, the
separate existence of the Corporation shall cease. The LLC, as the surviving limited liability
company, shall continue to exist by virtue of the laws of the State of Florida. The title to all
property of every description, whether real or personal, and all interests, rights, privileges, powers
and franchises of the LLC shall not be affected by the merger and upon the merger, the LLC,
without further act or deed and without reversion or impairment, shall own and possess all the
property of every description, real or personal, and all interests, rights, privileges, powers and
franchises of the Corporation, prior to the merger as provided in Section 607.11101 of the Florida
Statutes. Further, as provided in Section 607.11101 of the Florida Statutes, all rights of creditors
and any person or persons dealing with the Corporation, shal! be preserved and remain unimpaired
by the merger, all liens upon the properties of the Corporation, shall be preserved and remain
unimpaired by the merger, and all debts, liabilities, obligations and duties of the Corporation, shall
henceforth attach to the LLC and may be enforced against the LLC to the same extent as if such
obligations and duties had been incurred by the LLC. Additionaily, any existing claim or action or
proceeding pending by or against the Corporation or the LLC may be continued as if the merger did
not oceur or the LLC may be substituted in such proceedings for the Corporation.

3. At the time of the merger, the Corporation will not have outstanding ari'y warrants,
options, convertible securities, or any other type of right pursuant to which any person could acquire
an ownership interest in the Corporation or in the LLC.

4. The Corporation has no plan or intention to reacquire or redeem its outstanding and
issued shares. '

5. The LLC has no plan or intention to reacquire or redeem any of its membership
interests issued in the merger. The LLC will issue no LLC membership interests except in
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exchange for the Corporation shares. The LLC has no plan or intention to sell or otherwise transfer
or dispose of any of the assets held by the Corporation.

6. The manner and basis of converting the shares of the Corporation into ownership of
the LLC are as follows:

a. At the effective date of the merger, all ownership and economic interests of
the LLC issued and outstanding immediately prior to the merger shall remain issued and
outstanding and shall be unchanged as a result of the merger.

b. The shareholders of the Corporation will receive no consideration other than
LLC membership rights for their shares.

c. At the effective date of the merger, each share of $5.00 par value common
stock of the Corporation, issued and outstanding shall be converted into a three and one third
percent (3'°%) membership interest of the LLC. The total consideration that the
shareholders of the Corporation shall therefore receive for each fifteen (15) shares of out-

standing $5.00 par value common stock of the Corporation shall be a fifty percent (50%)
membership interest in the LLC.

ARTICLE IT - ADOPTION OF PLAN OF MERGER

The Plan of Merger was approved by the Corporation in accordance with Section
607.1108(5), Florida Statutes, and by the LLC in accordance with Section 608.4381, Florida
Statutes. The Members of the LLLC have waived theig rights to receive prior written notice of the

Plan of Merger by written consents dated as of the Z? day of April, 2012.

ARTICLE Il - EFFECTIVE DATE

The effective date of the merger shall be the date of filing of the Articles of Merger with the
Secretary of State of the State of Florida.

DATED this & 1 day of April, 2012.

BLESSED ACADEWC. BLESSED ACADEMY, LL.C

By: //(%0%4‘ -%/L_‘ By:

Aug/d;.t{na A. Peasalt, President

)

ustina A. PeéSah,
Managing Member
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lanthe Alford, Member = =
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SECRETARY 0F 5
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EXHIBIT “A” DIVISION OF CORPORAT

FEIATE
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PLAN OF MERGER OF BLESSED ACADEMY, INC.
WITH AND INTO
BLESSED ACADEMY, LLC

l. BLESSED ACADEMY, INC., a Florida corporation (the “Corporation™), shall
‘merge with and into BLESSED ACADEMY, LLC, a Florida limited liability company (the
“LLC”), with the LLC being the surviving entity.

2. Upon the consummation of the merger of the Corporation with and into the LLC, the
separate existence of the Corporation shall cease. The LLC, as the surviving limited liability
company, shall continue to exist by virtue of the laws of the State of Florida. The title to all
property of every description, whether real or personal, and all interests, rights, privileges, powers
and franchises of the LLC shall not be affected by the merger and upon the merger, the LLC,
without further act or deed and without revérsion or impairment, shall own and possess all the
property of every description, real or personal, and all interests, rights, privileges, powers and
franchises of the Corporation, prior to the merger as provided in Section 607.11101 of the Florida
Statutes. Further, as provided in Section 607.11101 of the Florida Statutes, all rights of creditors
and any person or persons dealing with the Corporation, shall be preserved and remain unimpaired
by the merger, all liens upon the properties of the Corporation, shall be preserved and remain
unimpaired by the merger, and all debts, liabilities, obligations and duties of the Corporation, shall
henceforth attach to the LLC and may be enforced against the LLC to the same extent as if such
obligations and duties had been incurred by the LLC. Additionally, any existing claim or action or
proceeding pending by or against the Corporation or the LLC may be continued as if the merger did
not occur or the LLC may be substituted in such proceedings for the Corporation.

3. At the time of the merger, the Corporation will not have outstanding any warrants,
options, convertible securities, or any other type of right pursuant to which any person could acquire
an ownership interest in the Corporation or in the LLC.

4. The Corporation has no plan or intention to reacquire or redeem its outstanding and
issued shares.

5. The LLC has no plan or intention to reacquire or redeem any of its membership
interests issued in the merger. The LLC will issue no LLC membership interests except in
exchange for the Corporation shares. The LLC has no plan or intention to sell or otherwise transfer
or dispose of any of the assets held by the Corporation.

6. The manner and basis of converting the shares of the Corporation into ownership of
the LLC are as follows:

a. At the effective date of the merger, all ownership and economic interests of

the LLC issued and outstanding immediately prior to the merger shall remain issued and
outstanding and shall be unchanged as a result of the merger.

PAACTIVE - CORPORATE Blessed Academy, L.LCMergerPlan-001.doc




b. The shareholders of the Corporation will receive no consideration other than
LLC membership rights for their shares.

C. At the effective date of the merger, each share of 0 par value common stock
of the Corporation, issued and outstanding shall be converted into one membership unit of
the LLC. The total consideration that the shareholders of the Corporation shall therefore
receive for each eighty (80) shares of outstanding $ 0 par value common stock of the
Corporation shall be a fifty percent (80) membership interest in the LLC and for (20) shares

of outstanding $0 par value common stock of the Corporation shall be a fifty percent (20)
membership interest in the LLC

7. The effective date of the merger shall be the date of filing of the Articles of Merger
with the Secretary of State of the State of Florida.
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WRITTEN CONSENT OF THE MEMBERS OF
BLESSED ACADEMY, LLC .
TO ACTION IN LIEU OF A MEETING OF THE MEMBERS OF
BLESSED ACADEMY, LLC

The undersigned, being the members of BLESSED ACADEMY, LLC, a Florida limited
liability company (the "Company"), hereby consent to, authorize, adopt and approve the

following actions and resolutions by written consent in lieu of a meeting of the members of the
Company:

RESOLVED, that the merger of BLESSED ACADEMY, INC., a Florida

corporation (the "Corporation"}, with and into the Company, is hereby approved,
and

FURTHER RESOLVED, that the Plan of Merger, a copy of which is attached

hereto as Exhibit "A," between the Company and the Corporation, is hereby
ratified, confirmed, authorized and approved; and

FURTHER RESOLVED, that the members of the Company are hereby
authorized and directed, upon approval of the Plan of Merger by all of the
members of the Company, to execute Articles of Merger and any other docu-
ments, and to take such other actions, as they deem necessary and desirable to

effect the merger of the Corporation with and into the Company under the laws of
the State of Flonda.

DATED this 7 ({J of April, 2012.

Y/ . .
lanthe Alfor?, Member
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