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COVER LETTER

TO: Amendment Section
Division of Corporations

ADVANTAGE ACADEMY OF MIAME INC.
SUBJECT:

(Name of Surviving Corpuration)

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

Please return all correspondence concerning this matter to following:

BRIAN STRADER

(Contact Person}

CHARTER SCHOOL ASSOCIATES

{(Firm/Company)

3471 N UNIVERSITY DR

{Address)

CORAL SPRINGS. FL 33067

(CinviState and Zip Code)

For further information concerning this matter. please call:

BRIAN STRADER 954 Ji4-3767

(Name of Contact Person) (Aren Code & Davtime Telephone Number)

IE Certified copy (optional) $8.73 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division ot Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee. Florida 32314

Tallahassee. Florida 32301



ARTICLES OF MERGER F] E. E D

OF
THE CHARTER SCHOOL AT WATERSTONE, K48 AUG 23 AN 9: gy,
INTO

SECRE 20y e o
ADVANTAGE ACADEMY OF MIAML, INC. -Emft ‘q’di \é Qgc:: :ffﬁ
! ) s

I THE CHARTER SCHOOL AT WATERSTONE. INC. {(Document Number
N04000001943) a Florida not-tor-protit corporation, and ADVANTAGE ACADEMY OF
MIAMI. INC. (Document Number N0O3000008967) a Florida not-for-profit corporation, are

parties to a merger. with ADVANTAGE ACADEMY OF MIAML INC.. being the Surviving

Corporation.
2. A true and complete copy of the Plan of Merger is attached hereto as Exhibit "A."
3. No change in the Articles of Incorporation of ADVANTAGE ACADEMY OF

MIAMIL INC.. being the Surviving Company, shail be effected by the merger.

4. The merger shall be etfective beginning at 12:01 a.m., September 1. 2018(referred
to in the Plan of Merger as the "Etfective Time").

3. The adoption and approval of the Plan of Merger by the vote of the Board of
Trustees and the Members of each of THE CHARTER SCHOOL AT WATERSTONE. INC., and
ADVANTAGE ACADEMY OF MIAMIL INC.. occurred at the duly noticed and attended

meetings on the following dates:

Name of Corporation Date
ADVANTAGE ACADEMY OF MIAMI. INC. Februarv §. 2018

THE CHARTER SCHOOL AT WATERSTONE. INC. Februarv 8. 2018

0. The Members of each of THE CHARTER SCHOOL AT WATERSTONE. INC..
and ADVANTAGE ACADEMY OF MIAMI. INC.. are limited 1o the members of the Board of
Trustees. The vote of approval of the Plan of Merger by the Board of Trustees and the Members
of ADVANTAGE ACADEMY OF MIAMI. INC. and THE CHARTER SCHOOL AT

WATERSTONE. INC .. were as tollows:



Name of Corporation Vaote For Vote Against

ADVANTAGE ACADEMY OF MIAMIL INC. 4 0
THE CHARTIER SCHOOL AT WATERSTONL. INC. 4 0
7. The merger provided for herein 1s permitted under the laws of the State of Flornida

and has been authorized in compliance with said laws and the Bylaws of the Corporations being
merged.

IN WITNESS WHEREOF. THE CHARTER SCHOOL AT WATERSTONE. INC. has
caused these Articles of Merger to be executed by its undersigned officer duly authorized. this 8
dav of Februarv, 2018.

THE CHARTER SCHOOIL AT WATERSTONE. INC .
a Florida not-for-profit corporaiion

= - >
By: M
Eﬁi?[m}tbb— Board Chair
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Basscnu% ranp-Secretlary
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IN WITNESS WHEREOF, ADVANTAGE ACADEMY OF MIAMI INC. has caused
these Articles of Merger 1o be executed by its undersigned ofticer duly authonized this 8 dav of

February, 2018.
ADVANTAGE ACADEMY OF MIAMLE INC.
a Flonda not-for-profit corporation
e ? > -
By: /:-5,/ = —

__ShirlvnnyWebb- Board Chair

o -
Bassema Isi\"'ﬁnd;u‘ﬂm— Seceretary




PLAN OF MERGER

]. Caorporations Proposing to Meree and the Surviving Corporation.

(a) The Corporations proposing to merge are ADVANTAGE ACADEMY OF MIAMI,
INC. (ADVANTAGE) a Florida not-for-profit corporation. and THE CHARTER SCHOOL AT
WATERSTONE. INC. (WATERSTONE). a Florida not-for-profit corporation (sometimes.
collectively reterred 1o herein as the “Corporations.” and sceparately “Corporation™).

(b) As of the Effective Time of the merger as specified in the Articles of Merger
(referred to herein as the "Eftective Time"), THE CHARTER SCHOOL AT WATERSTONE,
INC. shall be merged into ADVANTAGE ACADLEMY OF MIAMI INC. in accordance with the
applicable laws of the State of Flonda and the terms and provisions of this Plan of Merger.
ADVANTAGE ACADEMY OF MIAMI. INC. shall be the surviving corporation (referred to
herein as the "Surviving Corporation”).

(c) ADVANTAGE ACADEMY OF MIAMI, INC. 15 a Fornda not-tor-profit
corporution organized and existing under Chapter 617, Florida Statutes.

(d) THE CHARTER SCHOOL AT WATERSTONIE, INC. is a Florida not-for-profit
corporation organized and existing under Chapter 617, Florida Statutes,

I Termns and Conditions of the Proposed Meruer.

(a) The corporate identity. existence. purposes. powers, rights. privileges, immunitics
and franchises of a public as well as of a prnivate nature of ADVANTAGE ACADEMY OF
MIAMIL INC.. shall continue unaficected and unimpaired by the merger.

(b As of the Ettective Tume. the separate existence of THE CHARTER SCHOOL AT

WATERSTONE. INC. shall cease (except to the extent continued by law). and all of the properties

{both real and personal). rights. powers. privileges, immunitics and franchises. of whatever nature
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and’ description. of a public as well as of & pnvate nature. of THE CHARTER SCHOOIL AT
WATERSTONL. INC.. shall be transferred to. vest i and cvolve upon ADVANTAGE
ACADEMY OF MIAMIL INC.. as the Surviving Corporation, without further act or deed.

(c) FFrom and after the Effective Time, ADVANTAGE ACADEMY OF MIAMI, INC.,
as the Surviving Corporation. shall be responsible and liable for all of the debts, habilities and
obligations of THE CHARTER SCHOOL AT WATERSTONLE. INC.. to the extent required by
law: and any claim existing and any action or proceeding pending by or against THE CHARTER
SCHOOL AT WATERSTONE. INC.. may be prosecuted as if the merger had not taken place or.
alternatively. ADVANTAGE ACADEMY OF MIAMI, INC.. as the Surviving Corporation. may
be substituted in the place of THE CHARTER SCHOOL AT WATERSTONE. INC.

(d) If. at anv nme. ADVANTAGE ACADEMY OF MIAMI. INC., as the Surviving
Corporation. shall consider or be advised that any further actions are necessary or desirable 1o vest.
protect or contirm. of record or otherwise, in ADVANTAGLE ACADEMY OF MIAMI, INC.. as
the Surviving Corporation. the title to any properties (both real and personal). powers, rights,
privileges. immunities or franchises of THE CHARTER SCHOOL AT WATLERSTONE. INC.
acquired by reason of the merger. or otherwise to carry out the provisions hercof. the last acting
officers of THE CHARTER SCHOOL AT WATERSTONE. INC.. or alternatively, the
corresponding oflicers of ADVANTAGE ACADEMY OF MIAMIL INC., as the Surviving
Corporation. shall exccute and deliver such contirmatory convevance documents and like
mnstruments. and shall take all such other actions. as shall be deemed necessary or desirable to vest,
perfect or confirm utle to all of such properties (both real and personal). powers. rights, privileges.

immunitics and franchises of THE CHARTER SCHOOL AT WATLERSTONE. INC.. in

3]



ADVANTAGE ACADEMY OF MIAMI. INC.. as the Surviving Corporation. and otherwise to
carry out the intent hereof.

I11. Manner and Basis of Converting the Members of the Merging Corporations_inte the

Members of the Surviving Corporation.

(a) The Members of each of ADVANTAGE ACADEMY OF MIAMIL INC.. and THE
CHARTER SCHOOL AT WATERSTONE. INC. are limited to each Corporation's Board of
Trustees and the Board ot Trustees of cach Corporation are now the same. Consequently, all of
the Members of each ot ADVANTAGE ACADEMY OF MIAMI. INC.. and THE CHARTER
SCHOOL AT WATERSTONE. INC. are the same.

(b) As of the Eftective Time, there will be no change in the Members. cancellation of
Members or transfer of Members on the Merger of THE CHARTER SCHOOL AT
WATERSTONE. INC. into ADVANTAGE ACADEMY OF MIAMI, INC., as a Surviving
Corporation. Rather. the Members of ADVANTAGE ACADEMY OF MIAMLE INC., shall remain
all of the Members of ADVANTAGE ACADEMY OF MIAML INC.. as a Surviving Corporation,
after the merger. which are all of the present Members of all of the Corporations being merged.

IV, Articles of Incorporation, Bvlaws., Otticers and Trustees of the Surviving Corporation.

(a) The Articles of Incorporation of ADVANTAGE ACADEMY OF MIAML INC..
being the Surviving Corporation. constitute the Articles of Incorporation of the Surviving
Corporation. unless and until thereafter amended in accordance with the provisions thereot.

(b) On and after the Effective Time. the Bvlaws of ADVANTAGE ACADEMY OF
MIAMI. INC., as amended immediately betore the merger as the Second Amended and Restated

Bvlaws of ADVANTAGE ACADEMY OF MIAMI. INC.. shall be the Byvlaws of the Surviving

(9]



Cotporation unless and until such Bvlaws shall be ahtered. amended or repealed. or until new
Bvlaws shall be adopted. in accordance with the provisions of such Bylaws,

(¢) As of the LEffective Time. cach current Officer and Trustee of ADVANTAGI:
ACADEMY OF MIAMI. INC.. shall serve as the Officers and Trustees of the Surviving
Corporation and shall serve as such until their respective successors are duly elected and have
qualified.

V. (hher Provisions.

(a) This Plan of Merger may be abandoned by the mutual consent of cach ot the Boards
of Trustees of ADVANTAGE ACADEMY OF MIAMIL INC.. and THE CHARTER SCHOOL
AT WATERSTONE. INC., at any timie before the Eftective Time.,

(b) The purpose of the statutory merger contemplated in this Plan of Merger is to
accomplish a merger of THE CHARTER SCHOOL AT WATERSTONE. INC mtwo
ADVANTAGE ACADEMY OF MIAMI, INC.. as the Surviving Corporation. pursuant to the

applicable provistons of Chapter 607 and 617, Florida Statutes. as amended.



