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COVER LETTER

TO:  Amendment Section #
Division of Corporations

Naples Chuareh Tne.

SUBJECT:

{Nume af Surviving Corperation)

The enclosed Articles of Merger and fee are submitted for Glhing.
Please return all correspondence concerning this mateer to following:

Jared Hixlge

{Contact Person)

Churchshield, 11,0

(Fim/Company)

13215 Endeavor Thive

(Address)

Noblesville, IN 36060

(CryrSaate and Zip Coded

For further information concerning this matter, please call:

Jared Hodge 37 GLH-7024
At

ivame of Contact Person) tArea Code & Davtime Telephane Number)

IE Certitied copy (opuonal) SR.73 (Please send an additional copy of vour document if a certified copy is requuested)

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

2661 Exccutive Center Circle Tallahassee, Florida 32314

Tallahassee. Florda 32301
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ARTICLES OF MERGER

OF o
LIVING WORD FAMILY CHURCH, INC..;, -+ -7 o
AND

NAPLES CHURCH, INC.

FPursuant 1o $617. 1103 of the Florida Stanaes. Living Word Famiv Charch, Inc., o Florida nonproyic
corporation (" LWEFCT) and Naples Cluech, bne o Flovida nonprofit corporation ¢ Naples Chieeh "), juinthe and
severadly adopt the following srricies of Merver for the purpose of merging LIWFC with and ingo Nagles Charch éthe
“Merger ™).

FIRST: The name of the surviving corporation is Naples Church. Ine. ("Naples Chureh™). a
Florida nonprofit corporation which has been issued document number N130000093544.

SECOND: The name. jurisdiction and document number of the merging corporation 1s:

Nume Jurisdiction Docionent Nuwmher
Living Word Familv Church. Inc. Florida NOBQ0D02338

THIRID: The Agreement and Plan of Merger adopted by the unanimous consent of all of the
Dircctors of the foregoing merging corporations is attached as Exhibit A to these Articles of
Merger.

FOURTH: The Merger shall be effective on the date of filing with the Department of State.

FIFTH: The Adoption of the Plan of Merger by the merging corporation. LWEFCL was adopted
by unanimous consent of four (4) directors, representing all of the directors of the merging
corporation. All four (4} dircctors voted in favar of the Plan of Merger on the 12 of November
2018, The corporation has no members,

SIXTH: The Adoption of the Plan of Merger by the surviving corporation, Naples Church, was
adopied by unanimous consent of four (4) directors. representing all of the directors of the
surviving carporation. Al four (4} directors voted in favor of the Plan of Merger on the 12 of
November 2018, The corporation has no members.

SEVENTH: The persons signing these Articles of Merger have been delegated the reqguisite

carporale authority to execute and file these articles on behalf of their respective corporations.

EIGHTH: The Articles ol Incorporation of Naples Church. the surviving corporation. shall be
i the Articles of Incorporation presently on fde with the State of FFlorida.
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IN WITNESS WHEREOF, these Articles of Mcrger have been executed on behalf of the

parties hercto as of the 31% day of December 2018,

By

Pape 2

LIVING WORD FAMILY CHURCH,
ofit corporation

.
Phul Foslien. Rresident

NAPLES CHURCH, INC., a Fiorida
nonpr ; ratign

Panl Foslicn. President



Exhibit A
AGREEMENT AND PLAN OF MERGER
OF
LIVING WORD FAMILY CHURCH. INC.
AND
NAPLES CHURCH, INC.

This Agreement and Plan of Merger ("Agreement”™} s entered into by and among Living
Word Famity Church. Inc.. a Florida nonprofit corporation whose business address is 7530
Mission Flills Dr.. Suite 314, Naples. Florida 34119 ("LWFC™). the Directors of LWEFC. 1o wit,
Piaul Foslicn. Maria Foslien. Tony Cooke and Jane Hillman McDonnough. ("1.AWEFC Directors™).
Naples Church. Inc.. a Flarida nonprofit corporation whose business address is 75350 Mission
Fhlls Dr.. S 314, Naples, Florida 34119 ("Naples Chureh™) and the Dircetors of Naples
Church. to wit: Paul Foslien. Maria Foslien. Jane Flithman McDonnough and Tony Cooke
("Naples Church Direciors™). all on this 31 day of December 2018,

RECITALS

WHFREAS. the parties to this Agreement desire that Naples Church. the surviving
corporation. acquire LWEFC, the merging corporation, through a transfer of the assets trom
LWFC (o Nuples Church on the Effective Date as desceribed below: and

WHERFEASR, the parties hereto desire 1o set forth certain representations, warrantices and
covenants made by cach to the other as an inducement to the exchange:

NOW, THEREFORE. in consideration of the promises and of the mutual
representations. warranties and covenants and for other good and valuable consideration. the
receipt of which is hereby acknowledged. the parties hereby agree as follows:

ARTICLE ]
CONBINATION AND ASSET TRANSFER

Subject 10 the terms and conditions contained herein the LWEFC Directors shall cause the title of
the assets of LWFC 10 be recorded in the name of Naples Church by such instruments and
documentation as shall be necessarny to accomplish that task on the etfective date of the merger.
Following the retitling of assets. LWIC will cease its corporate existence i accordance with the
Articles of Merger.
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ARTICL.E 1]
REPRESENTATIONS AND WARRANTIES OF LWFC

AL LAWIEC ts o corporation validly existing and in active status under the Laws of the i
Swte of Florida, LWFC is duly qualified 1 conduct business as a corporation
noi-for-profit and 1s in good standing. LWEFC has all requisite corporate power and
authority to own its properties and 1o carry on its business purposes.

B3. LWEC has no Members. No person or entisy is entitled to the residual asseis o LWFC,

C. LWEFC doves not own, direethy or indirectly. any capital stock or other
cquity securities of any other corporation or have any direet or indirect cquity or
other ownership interest i any enty or business,

D. True and complete copics of the Articles of Incorporation and Byvlaws of LWIC
have been made available 1o the Board of Directors of Naples Chureh. The minute
books o LWIFC have been made available wo the Board of Directors ol Naples
Church for examination and contain complete and accurate records of all material
carporate action taken by the Board of Directors of LWIFC.

IZ. The execution and delivery of this Agreement and the other documents and instruments to
be executed and delivered by TWEFC pursuant hereto and the consummation by LWEC of
ithe transactions contemplated herein have been duly authorized by the Board
of Directors of LWFEFC.

. LWEC has filed all tax returns required to be filed by it and all such returns are compleie
and accurate in all respects. LWEFC has pard or made adequate provision for the paviment
of all taxes owed, whether or not shown as due on such tax returns.

(. Title to Assels:

1. LWEC has good and marketable title to all of its assets and properties free and clear
of all hiens. except those disclosed to Naples Church Directors.

| ]

Alb ol LWEFC s tangible propeny, taken as a whole, is in good operating condition and
repair, subject 1o normal wear and tear, and is usable in the ordinary course of business
consistent with LWIEFC s past practices.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES OF NAPLES CHURCH

Naples Church is a corporation validly existing and in active status under the Laws of the
State of Florida. Naples Church s duly qualified to conduct business as a corporation
not-for-profit and 1s in good standing. Naples Church has all requisite corporate power
and authority 10 own its propertics and o carry on its business purposes.

Page




1. Naples Church has no Members. No person or entity 1s eatitled to the residual
asscts of Naples Church.

C. True and complete copies of the Articles of Incorporation and Bylaws of Naples
Church have heen made available to the Board of Directors of LWFC. The
minute books ot Naples Chureh have been made available to the Board of
Directors of LWFC for examination and contain complete and accurate records of
alb material corporate action taken by the Board of Directors ol Naples Chureh.

D. The exceation and delivery of this Agreement and the other documents and mstruments
to be executed and delivered by Naples Church pursuant hereto and the consummation by
the Naples Church of the transactions contemplated hereby and thereby have been duly
authorized by the Board of Dircctors of Naples Church.

e Naples Church has tiled all tax returns required to be filed by it and all such returns are
complete and accurate inall respects. Naples Church has paid or made adeguate
provision for the pavment of all taxes owed. whether or not shown as duc on such tax
returns.

Title 10 Assets:

[. Naples Chureh has good and marketable title w all ol its asscts and properties free
and clear of all liens. except those disclosed o 1LWEFC's Directors.

g

Allof Naples Church’s tangible property. taken as i whole, is in good operating
condition and repair, subject to normal wear and tear. and is usable in the ordinary
course of business consistent with Naples Church’s past practices.

COVENANTS

From and afier the date of this Agreement, the parties shall comply with the following covenants:

A Reasonable access during normal business hours o all of the properties. books. records.
contracts and documents of LWFC and Naples Church for the purpose of such inspection,
investisation and testing as each party deems appropriate.

3. LWEFC and Naples Church will carry on their continuing business activities in the
ordinary course and in substantially the same manner as heretofore conducted and will
not make or institute any material changes inits methods of purchase. sale, management.
accounting or operation.

C. LWEFC and Naples Church shall not enter into any material contract outside of the
ordinary course of businuss.




ARTICLE Y
CONDITIONS PRECEDENT TO LWFC'S OBLIGATIONS

Each and every obligation of LWFC w be performed on the Closing Date shall be subject o the
satisfaction prior to or at the Closing of each of the tollowing conditions:

AL

IZach of the representations and warranties made by Naples Church in this Agreement
shall he wrue and correct in all materiad respects when made and shall be true and correet
in all material respects at and as of the Closing Date as though such representations and
warrantics were made or given on and as ol the Closing Date. except for any changes
permitted by the terms of this Agreement or consented to by LWIFC, provided that for
purposes ol this Section AL 1f any representation or warranty made by Naples Church
mcludes a materiality qualitier, such qualitier shall be disregarded solely for purposes of
determining compliance with this Scetion A.

Naples Church shall have performed and complied with all of its agreements and
obligations under this Agreement that are to be performed ar complied with by it prior to
or on the Closing Date,

All approvals. conscnis and waivers shall have been received. and exceuted counterparts
thereol shall have been delivered o 1LWIC, prior 1o the Closing,

The Articles of Merger shall have been filed with the Florida Department of Stale.
Certified copics of the resolutions of the Naples Church Dircetors authorizing and

approving this Agreement and the consummation of the transactions contemplated by this
Agrecient shall be provided to LWEFC.

ARTICLE VI
CONDITIONS PRECEDENT TO NAPLES CHURCH OBLIGATIONS

Each and cvery abligation of Naples Church to be performed on the Closing Date shall be
subject Lo the satisfaction prior o or at the Closing ol cach of the following conditions:

A

fZach of the representations and warranties made by LWEFC in this Agreement shall be
true and correct in all material respects when made and shall be true and correct in all
material respects at and as of the Closing Date as though such representations and
warrantics were made or given on and as of the Closing Date. except for any changes
permitted by the terms of this Agreement or consented to by Naples Charch, provided
that tor purposes of this Section A 1f any representation or warranty made by LWIC
includes @ materiality qualitier, such qualilicr shall be disregarded solely tor purposes off
determining compliance with this Scection A.
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LWFC shall have performed and complicd with all of its agreements and obligations
under this Agreement that are o be performed or complied with by it prior to or on the
Closing Date.

All approvals. consents and waivers shall have been reeeived. and executed counterparts
thereof shall have been delivered to Naples Church, prior to the closing.

The Articles of Merger shall have been filed with the Florida Depariment of State,

Certitied copies of the reselutions of the LWEC Dircctors anthorizing and approving the
Agreement and the consummuation of ihe transactions contemplated by this Agreement
shall be provided to Naples Chureh.

ARTICLE V]I
MISCELLANEQUS

Further Assurance. From time to time. at @ party’s request and without further
consideration. the other party will execute and deliver to the requesting party such
documents and take such other action as the requesting party may reasonably request in
order to consummate mare eflectively the transactions contemplated hereby,

Assienment. The righis and obligations of & party hereunder may not be assigned.
ransferred or encumbered. in whole or in part. without the prior written consent of the
ather party,

Law Governing Agreement. This Agreement shall be construed and interpreied
according to the Laws of the State of Florida. excluding any choice of law rules that may
direct the application of the Laws of another jurisdiction.

Amendment and Modilication. Naples Church and LWEC may amend. madify and
supplement this Agreement. and any of the terms, covenants, representations. wWarrantics
or conditions hereol may be waived. only by a written instrument executed on behali ot
all of the parties hereto or. in the case of a waiver, by the party waiving compliance.

Notice. Allnotices. requests. demands and other communications hereunder shall be
eiven in writing and shall be: {a) personally delivered: (b) sent by email. tacsimile
transmission or other electronic means of transmeuting written documents: or (¢} sent o
the parties at their respective addresses indicated herein by registered or certified ULS.
mail. return reccipts requested and postage prepard. or by private overnight mail courier




service. The respective addresses 1o be used for all such notices. demands. or requests
are as follows:

10 LWEC: Living Word Familv Church. Inc.
Atz Debbie Jacinwo
7350 Mission Hills Dr.. Suite 314
Nuaples, Flornida 34119

["to Naples Church: Nuaples Church, Inc.
Aun: Debbie Jacinto
7350 Mission Hlills Do Suite 314
Naples, Florida 534119

IT personally delivered. such communication shall be deemed delivered upon actual
receipts if electronicalty transmitted pursuant to this paragraph. such communication shall
be deemed delivered the next business dav after transmission (and sender shall bear the
burden of proof of delivery: if sent by overnight courier pursuant to this paragraph. such
communication shall be decmed delivered as of the date of delivery indicated on the
receipt issued by the relevant postal service, or, iFthe addressee fails or refuses to accept
delivery. as of the date of such failure or refusal. Delivery to the company

represeatative shail constitute delivery o all company directors. Any Person may
change its address for the purposes of this Agreement by giving notice thereof in
aceordance with this Section.

Expenses. Regardless of whether or noi the transactuons contemplated hereby are
consummated:

. Brokerage. There is no broker involved or in any way connected with the transter
provided for herein on their behalf respectively and cach agrees o hold the other
harmless from and against all other claims for brokerage commissions or finder’s fees
in the connection with exceution of this Agreement or the transactions provided for
herein.

[ ]

Other. Except as otherwise provided herein, cach of the Partics shall bear its own
expenses and the expenses of its counsel and other agents in connection with the
transactions contemplated hereby,

Entire Agreement: Binding Effect. This Agreement embodies the entire agreement
between the parties hereio with respect to the transactioas contemplated heremn, and there
have been and are no agreements. representations or warranties between the parties other
than those sei torth or pravided for heremn or exccuted contemporancously or in
connection herewith. This Agreement shall be binding upon and shall inure to the benefit
of the partics hereto and their respective fegal representatives, suceessors and permitted

ASSILNS,




Headings. The headings i this Agreement are inserted for convenicnce ondy and shall
not constitute a part hereot.

Construction. Where any group or category ot items or matters is detined collectively in
the plural number. any item or matter within such definition may be referred o using
such defined term in the singular number.

[nterpretations. Neither this Agreement nor any uncertainty herein shall be construed or
resolved against any party. whether under rule of construction or otherwise, No party 1o
the Agreement shall be considered the drafisman. The parties acknowledge and agree
that this Agreement has been reviewed, negotiated. and accepted by all parties and their
attornevs and shall be construed and interpreted according to the ordinary meaning of the
words used so as fairly o accomplish the purposes and intentions ol all parties hereto.

Severability, Anyv term or provision of this Agreement which is invalid or unenloreeable
in any jurisdiction shall. as to that jurisdiction, be ineftective w the extent of such
invalidity or unenforeeability without rendering invahid or unenforceable the remaining
terms and provisions ol this Agreement or attecting the validity or enforceability of any
af the terms and provisions ol this Agreement in any other jurisdiction. 11 any provision
of this Agreement is so broad as o be uneniorceable. the provision shall be interpreted
only so broad as enforceable.
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date and
vear {irst above written,

LIVING WORD FAMILY CHURCH,
INC.. a Florida nonprofit corporation

13w

Paul Foshien. President

NAPLES CHURCH, [INC.. 2 Florida
nonprofit corporation

By

Paul Fostien. President

Page 1o
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ARTICLES OF MERGER

OF

LIVING WORD FAMILY CHURCH, INC.

AND

NAPLES CHURCH, INC.




ARTICLES OF MERGER
OF
LIVING WORD FAMILY CHURCH, INC.
AND
NAPLES CHURCH, INC.

Pursuant 1o S617. 1105 of the Florida Stenes, Living Word Famile Church, dne., a Florida nonprofii
corporation (LHFCY, and Naples Chuerch, Ine. a Florida nosprogit corporaiion ¢ Naplex Church”), joindy aned
severally adopt the jollowing Articles of Mersger for the purpose of merging LWEFEC with and ingo Naples Chareh (the
“Merger™y

FIRST: The name of the surviving corporation is Nuples Chureh. Ine. {("Naples Church™). a
Florida nonprotit corporation which has been issued document number N1300000934:40.

SECOND: The name. jurisdiction and doctument number ol the merging corporation is:

Name Jurisdiction Daocument Number
Living Word Family Church. Ine, Florida NOGOOOON2538

THIRD: The Agreement and Plan of Merger adopted by the unanimous consent of all of the
Directors of the toregoing merging corporations 1s attached as Exhibit A to these Articles of
Merger.

FOURTH: The Merger shall be effective onthe date of filing with the Department of State.

FIFTH: The Adoption of the Plan of Merger by the merging corporation, LWEFC, was adopted
by unanimous consent of Tour (4) directors. representing all of the directors of the merging
corporation. All four (4) directors voted in favor of the Plan of Merger on the 12 of November
2008, The corporation has no members.

SINTH: The Adoption ol the Plan of Merger by the surviving corporation. Naples Church, was
adopted by unamimous consent of four (4) directors, representing all ot the directors ot the
surviving corporation. All four (4) dircctors vated in favor of the Plan of Merger on the 12" of
November 2018, The corporation has no members.

SEVENTH: The persons signing these Articles of Merger have been delegated the requisite
corporate authority o execute and file these articles on behalf of their respective corporations.

E1GHTH: The Articles of Incorporation of Naples Church. the surviving corporaton, shall be
the Articles of Incorporation presently on tile with the State of Florida.




IN WITNESS WHERFEOF. these Articles of Merger have been executed on behalf of the

parties hereto as of the 3P day of December 2018,

LIVING WORD FAMILY CHURCH.
INC.. a Florida nonprotit corporation

Paul Foslien. President

NAPLES CHURCH, INC.. a Florida
nonprofit corporation

By

Paul Foslien, President

fage 2




Exhibit A

AGREEMENT AND PLAN OF MERGER
OF
LIVING WORD FAMILY CHURCH, INC.
AND
NAPLES CHURCH. INC.

This Agreemeni and Plan of Merger ("Agreement”™) is entered into by and ameong Living
Ward Family Church. Inc.. a Florida nonprotit corporation whose business address is 7330
Mission Hills Dr. Suite 314, Naples, Florida 34119 (CLWFC™). the Dircetors of LWEFC. 1o wit
Paul Foslien. Maria Foslien, Tany Cooke and Jane Hillman McDonnough. ("EWEFC Directors™).
Naples Church, Inc.. a Florida nonprofit corporation whose business address is 7550 Mission
Fills Dr.. Suite 314, Naples. Florida 34119 ("Naples Chureh™). and the Directors of Naples
Church. to wit: Paul Foslien. Mara Foslien. Jane Hillman MceDonnough and Tony Cooke
("Naples Church Directors™. all on this 31 day of December 2018,

RECITALS

WHEREAS. the parties 1o this Agreement desire that Naples Church. the surviving
corporation. acquire LWEFC. the merging corporation. through a transfer of the assets from
LAVEC o Naples Church on the Effective Date as deseribed below: and

WHIERFAS. the parties hereto desire o set forth certain representations, warranties and
covenants made by cach to the other as an inducement to the exchange:

NOW, THEREFORE. in consideration ol the promises and ol the mutual
representations. warranties and covenants and for other good and valuable consideration. the
receipt of which is hereby acknowledged. the partics hereby agree as follows:

ARTICILE |
COMBINATION AND ASSET TRANSFER

Suhject to the terms and conditions contained herein, the LWEFC Directors shall cause the title of
the assets of LWEC 1o be recorded in the name of Naples Chureh by guch instruments and
documentation as shall be necessary o accomplish that task on the effective date of the merger.
Foltowing the retitling of assets. LWIC will cease its corporate existence i accordance with the
Articles of Muerger.
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ARTICLE 1
REPRESENTATIONS AND WARRANTIES OF LWFC

LWEC 1s a corporation validly existing and in active status under the Laws ol the
State of Florida, LWEFC is dulv qualitied to conduct business as a corporation
not-far-profit and is in good standing. LWIFC has all requisiie corporate power arxd
authority 1o own its properties and 1o carry on its business purposcs,

LWFC has no Members. No person or entity is entitled to the residual assets of LWEC,
] !

LWFEFC does not own, directly or indireetly, anv capital stock or other
equity seeurities ol any other corporation or have any direct or indirect equity or
other ownership interest in any entity or business.

True and complete copies of the Articles of Incarporation and Bylaws of LWEFC
have been made available 10 the Board of Directors of Naples Church. The minute
books of LWEC have been made available w the Bourd of Directors of Naples
Church for examination and contain complete and aceurate records of all material
carporate action taken by the Board of Dircctors of LWIFC,

The exeeution and delivery ot this Agreement and the other documents and mstruments to
he exceuted and delivered by LWIEFC pursuant hereto and the consummation by LWEC of
the transactions contemiplated herein have been duly authorized by the Board

of Directors of LWEC,

EWEC has filed all tax rewarns required to be tiled by it and all such returns are complete
and accurate in all respects. EWEC has paid or made adequate provision for the pavment
of all taxes owed. whether or not shown as due on such tax returns.

Title to Assels:

. LWFC has good and markctable titde o all of its assets and properties free and clear
of all liens. except those disclosed 1o Naples Church Directors,

~J

Al of LWEC s tangible property, taken as a whole, is in good operating condition and
repair. subject o normal wear and tear. and is usable in the ordinary course of business
consisient with LWFC's past practices.

ARTICIL.E 111
REPRESENTATIONS AND WARRANTIES OF NAPLES CHURCH

Naples Church is a corporation validly existing and in active status under the Laws of the
State ol Florida. Naples Chureh is duly qualified w conduct business as a corporation
not-for-profit and is in good standing. Naples Church has all requisite corporate powcer
and authority 1o own its properties and to carry on its business purposces.
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Naples Chureh has no Menmbers. No person or entity is entitled to the residual
assets of Naples Church.

True and complete copies of the Articles of Incorporation and Bylaws of Naples
Church have been made available w the Board of Directors of LWEFC. The
minute books of Naples Church have been made available 10 the Board of
Directors of LWFC for examination and contain complete and accurate records off
all material corporate action taken by the Board of Directors ot Naples Church,

The execation and delivery ol this Agreement and the other documents and instruments
to be exeeuted and delivered by Napies Charch pursuant hereto and the consummation by
the Naples Church of the transactions contemplated hereby and thereby have been duly
authorized by the Board of Dircctors of Naples Church,

Naples Church has filed all tax returns required to be filed by it and all such retemns are
complete and accurate in all respeets. Naples Chureh has paid or made adequate
provision far the pavment of all taxes owed. whether or not shown as due on such tax
returms.,

Title to Assets:

I, Naples Chureh has good and marketable title to all of 118 assets and properties free
and clear of all Tiens. exeept those disclosed 10 LWEFC's Directors.

B

Albof Naples Church’s tangible property. taken as a whole, is in good operating
condition and repair. subject to normal wear and tear. and is usable o the ordimary
course of business consisient with Naples Chureh’s past practices.

ARTICLI TV
COVENANTS

From and after the date of this Agreement, the parties shall comply with the following covenants:

A

f3.

Reasonable access during normal business hours to all of the properties. books, records.
coniracts and documenis of LWEFC and Naples Church for the purpose of such inspection.
invesiigation and westing as cach party deems appropriate.

EWEC and Naples Church will carey on their continuing business activities in the
ardinary course and in substantially the same manner as heretofore conducied and will
not make or institute any material changes i its methods of purchase. sale. management.
accounting or operation.

1.WFC and Naples Church shall not enter into any material contract outside of ihe
ordinary course ol business.

(N7,




AL

AL

ARTICLE Y
CONDITIONS PRECEDENT TO LWFC'S OBLIGATIONS

1Zach and every obligation of LWIEC 10 he performed on the Closing Date shall be subject 1o the
satisfaction prior to or at the Closing of cach of the following conditions:

Zach of the representations and warranties made by Naples Church in this Agreement
shall be true and correct in all material respects when made and shall be true and correct
in all material respeets at and as of the Closing Date as though such representations and
warranties were made or given on and as of the Closing Date, except tor any chunges
permitted by the terms of this Agreement or consented to by LWEFC. provided that for
purposes of this Section At anv representation or warranty made by Naples Church
includes a materiality qualifier. such qualitier shall be disregarded solely for purposes of
determining compliance with this Section A,

Naples Church shall have pertormed and complicd with all of its agreements and
obligations under this Agreement that are to be performed or complied with by it prior o
or on the Closing [Jate.

Allapprovals. consents and waivers shall have been received., and executed counterparts
thereof shali have been delivered o LWEC, prior to the Closing.

The Articles of Merger shall have been filed with the Florida Department of State.
Certified copies of the resolutions of the Naples Church Directors authorizing and

approving this Agreement and the consunmation of the transactions contemplated by this
Agreement shali be provided 1o LWFC.

ARTICLE VI
CONDITIONS PRECEDENT TO NAPLES CHURCH OBLIGATIONS

Each and every obligation of Naples Church to be performed on the Closing Date shall be
subject 1 the satistaction prior to or at the Closing of cach of the following conditions:

Fach of the representations and warraniies made by LWEFC in this Agreement shall be
true and correct in all material respects when made and shall be true and correct in all
material respects at and as of the Closing Date as though such representations and
warranties were made or given on and as of the Closing Date. exeept tor any changes
permitted by the terms of this Agreement or consented 10 by Naples Church. provided
that for purpeses of this Section A ifany representation or warranty made by LWIC
includes a materiality qualitier. such gualifier shail be disregarded solely for purposes of
determining compliance with this Scction A,
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AL

LWEC shall have performed and complicd with all of tts agreements and obligations
under this Agreement that are 1o be performed or complied with by it prior to or on the
Closing Maic.

All approvals, consents and waivers shall have been received, and exccuted counterparts
thereof shall have been delivered to Naples Chureh. prior to ihe closing,

The Articles of Merger shall have been fited with the Florida Department ot State.

Certified copies of the resolutions of the LWFC Directors authorizing and approving the
Aureement and the consumimition of the transaetions contemplated by this Agreement
shall be provided to Naples Church.

MISCELLANEQUS

Further Assurance. From time to time. at a party’s request and without turther
consideration. the other party will exeeute amd deliver to the requesting party such
documents and take such other action as the requesting party may reasonahly request in
order 1o consummate more etfectively the transactions contemplated hereby.

Assignment. The rights and obligations of a party hereunder may not be assigned.
transterred or encumbered. in whaole or in part. without the prior written consent of the
other party,

Law Governing Agreement, This Agreement shall be construed and interpreted
according to the Laws of the State of Florida. excluding any choice of law rules that may
dircet the application ol the Laws of another jurisdiction.

Amendment and Modification. Naples Church and LWEFC may amend. modily and
supplement this Agreement. and any of the terms. covenants. representations. warrantics
or conditions hercof may be waived. only by written instrument executed on behalt ol
all of the parties hereto or. in the case of & waiver, by the party waiving compliance.

Natice. All notices. requests, demands and other communications hereunder shall be
aiven in writing and shall be: (a) personally delivered: (b) sent by email, facsimile
transmission or other electronic means of transmitting written documents: or (¢} sent to
the parties at their respective addresses indicated herein by registered ar certified ULS,
mail. return receipts requested and postage prepaid. or by private overnight mail courier
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service. The respective addresses to be used for all such notices. demands. or requests
are as follows:

Mo LWFC: [Living Word Family Church. Inc.
Attn: Debbie Jacinto
7530 Mission Hills Dr., Suite 314
Naples. Florida 34119

1 to Naples Church: Naples Chureh. Ine.
Atin: Debbie Jacinto
7350 Mission Hills Dr., Suite 314
Naples. Florida 34119

I personally delivered. sueh communication shall be deemed delivered upon actual
receipt: if electronicallv transmitted pursuant to this paragraph, such communication shall
be deemied delivered the next business day afier transmission (and sender shall bear the
burden of proof of delivery): if sent by overnight courier pursuant to this paragraph. such
communication shall be deemed delivered as of the date of delivery indicated on the
receipt issued by the relevant postal service, or. i the addressee fails or refuses to accept
delivery, as of the date of such tailure or refusal. Pelivery to the company

representative shall constitute delivery to all company directors, Any Person may
change its address for the purposes of this Agreement by giving noiice thereof'in
accordance with this Section,

Expenses. Regardless of whether or not the transactions contemplated hereby are
consummated:

1. Brokerage, There is no broker involved or in anv way conneeted with the transter
provided for herein on their behall respectively and cach agrees o hold the other
harmless from and against all other claims tor brokerage commissions or finder’s tees
in the connection with exeeution of this Agreement or the transactions provided for
herein.

2. Other. Exceptas otherwise provided herein, each ot the Partics shall bear its own
expenses and the expenses of its counsel and other agents in connection with the
transactions contemplaied hereby,

Entire Agrecment; Binding Eftfeet. This Agreement embodics the entire agreement
between the parties hereto with respect te the transactions comemplated herein, and there
have been and are no agreemenis, representations or warrantics between the partics other
than those set forth or provided tor herein or executed contemporancously or in
conneetion herewith. This Agreement shall be hinding upon and shall inure 1o the benetit
of the parties hereto and their respective legal representatives. successors and permitted

assigns.
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Fleadings. The headings in this Agreciment are inserted for convenience only and shall
not consiitute a part hereof.

Construction. Where any group or category ol items or matters is defined collectively in
the plural number. any item or matter within such definition may be referred to using
such defined term in the singular number.

Interpretations. Neither this Agreement nor any uncertainty herein shall be construed or
resolved against anv party, whether under rule of construction or otherwise. No party (o
the Agreement shall be considered the draftsman, The partics acknowledge and agree
that this Agreement has been reviewed. negotiated. and aceepied by all parties and their
attorneys and shall be construed and imerpreted according to the ordinary meaning of the
words used soas fairly o accomplish the purposes and intentions of afl parties hereto.

Severability. Anv term or provision of this Agreement which is invalid or unenforceable
in anv jurisdiction shall, as to that jurisdiction. be inefteetive to the extent of such
invalidity or unentorceability without rendering invalid or unentorecable the remaining
terms and provisions of this Agreement or affecting the validity or entorceability ol any
of the terms and provisions of this Agreement in any other jurisdiction. 1t any provigion
of this Agreement is so broad as to be unenforceable. the provision shall be interpreted
onlv so broad as enforeeable,




IN WITNESS WHEREOF, the partics have executed this Agreement as of the date and

, vear first above written.
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LIVING WORD FAMILY CHURCH,
INC.. a Florida nopprGtit corporation

/
/
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NAPLES CHURCH, INC., a Florida
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