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ARTICLES OF MERGER
(Domestic Corporations)

The following Articles of Merger are submitted in accordance with the Florida Not-For-
Profit Corporation Act, pursuant
Academy,

to §617.1101, Florida Statutes. The Vine Church Christian
Inc., a Florida corporation and Kingdom
profit corporation, each as merging corp

Kids Christian Academy, Inc., a Florida not-for-

orations, with The Vine Church Christian Acidemy,Fhe.,
. Vo - - P! o=t
serving as the surviving corporation, hereby certify as follows :

~7

LR =
ARTICLE ] S

B a3
Name of Surviving Corporation ":‘ 2 ';’_
MR
The pame and jurisdiction of the surviving corporation of this merger is as follows23- -
P -

Name Jurisdiction Document Number

The Vine Church Christian Academy, Inc. Florida N18000012647
ARTICLE 11
Name of Merging Corporations

The name and jurisdiction of each merging corporation is as follows:

Name Jurisdiction Document Number
The Vine Church Christian Academy, Inc. Florida N18000012647
Kingdom Kids Christian Academy, Inc. Florida P0O7000116490
ARTICLE I

Plan of Merger

A copy of the Agreement and Plan of Merger, dated December 10, 2018, setting forth the
terms of the mmexger, is attached hereto as Exhibit A

ARTICLE IV
Effective Date

The effective date of the merger shall be the date the Asticles of Merger are filed with the
Florida Department of State.

G9CE045.DOC
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ARTICLE V

Adoption of Merger by Surviving Corporation

The Plan of Merger was adopted by a unanimous vote of the board of directors of the
surviving corporation on Decembey {(D, 2018.

ARTICLE VI

Adoption of Merger by Merging Corporations

No members of the merging corporations are entitied to vote on the Plan of Merger. The
Plan of Merger was adopted by the respective board of directors of the merging corporations as
fallows:

The Plan of Merger was adopted by the Board of Directors of Kingdom Kids Christian
Academy, Inc. on December [ 2018. The number of directors then in office was 1. The vote for
the Plan of Merger was as follows: 1 FOR and ¢ AGAINST.

The Plan of Merger was adopted by the Board of Directors of The Vine Church Christian
Academy on December [ 2018. The number of directors then in office was 5. The vote for the
Plan of Merger was as follows: 5 FOR and 6 AGAINST.

In witness whereof, the undersigned has executed these Articles of Merger on December (),
2018,

The Wcademy, Inc.
By: .~ . 4 W\‘/

R e o,
L /

Notiry Public Stris of Flodda

Joyaica Perez
My Gommiszion GG 114732
Explres 08132021

v
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Merger Agreement” or “Agreement”) is entered into
on December [0, 2018 by and among KINGDOM KIDS CHRISTIAN ACADEMY, INC,, a
Florida corporation (“Kingdom Kids”) and THE VINE CHURCH CHRISTIAN ACADEMY,
INC., a Florida not-for-profit corporation (the “Academy™ and shall be effective upon filing and
acceptance thereof of such filing of the Articles of Merger with the Florida Department of State.

WHEREAS, Kingdom Kids is a corporation incorporated under the laws of the State of Florida
to provide educational services and programs though operation of a Christian school;

WHEREAS, the Academy is a not-for-profit corporation incorporated under the laws of the
State of Florida and is organized for the purpose of operating a Christian school in Kissimmee, Florida;

WHEREAS, each of the respective Board of Directors of Kingdom Kids and the Academy has
determined that it is advisabie and in the best interests of its members and mission of their respective
organizations that they consolidate their operations and merge upon the terms and conditions of this
Merger Agreement, in accordance with and to be carried out pursuant to Section 617.1101, Florida
Statutes, with the surviving merged corperation being the Academy;

WHEREAS, ali proper approvals and consents have been obtained under the goveming
documents of Kingdom Kids and the Academy, authorizing such corporations to enter into and carry
out the terms of this Mcrger Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutal representations,
warranties, covenants and agreements herein contained and intending to be legally bound hereby,
Kingdom Kids and the Academy hereby agree as follows:

ARTICLE I
THE MERGER

.1 Mereer. In accordance with appliceble provisions of Section 617.1 101, Florida
Statutes, at the Effective Date (as defined below), Kingdom Kids and the Academy, shall be merged
(the “Merger™) with the Academy constituting the surviving and resulting corporation of such Merger
(The Vine Christian Academy, Inc. being hcreinafter sometimes referred 10 as the “Surviving
Corporation™). As a result of the Merger, the separate and corporate existence of Kingdom Kids shall
cease and the Academy shall continue its corporate existence pursuant to the laws of the State of
Florida.

12 Effective Date. The Merger shall become effective on the date the Articles of Merger
are filed with the Florida Department of State (the “Effective Date™.

1.3 Closing. Subject to the provisions of Atticle V, the closing of the Merger shall take
place at the offices of the Academy in Kissimmee, Florida as soon as practicable after the satisfaction
or waiver of the conditions set forth in Article V. At the Closing, the parties hercto shall cause the
Merger to be consummated by filing Acticles of Merger with the Florida Secretary of State and shall
make any other necessary filings required under the Florida Not-for Profit Corporation Act or
applicable law in connection with the Merger.

69C8047-Plan of Marper. DGC
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1.4  Pumose of Surviving Corporation. The purpose of the Surviving Corporation is set
forth in the Articles of Incorporation of the Surviving Corporation which generally includes carrying
on the charitable, educational and relizious mission of the combined Kingdom Kids and Academy not-
for-profit corporation.

1.5  Goveming Documents. The Articles of Incorporation of the Academy, as in effect
immediately prior to the Effective Date and as set forth in Exhibit A hereto, shall continue without
change and shall continue to be the articles of Incorporation of the Surviving Corporation, The
Bylaws of the Surviving Corporation, as set forth in Exhibit B hereto, shall be the ncw Bylaws of the
Surviving Corporation and will be effective as of the date Articles of Merger are filed with the Florida
Department of State.

1.6  Name of Corporation. The name of the Surviving Corporation shall be The Vine
Christian Academy, Inc. Oncec the merger is effective, the Academy will file a fictitious name
application with the State of Florida for the purpose of commencing to conduct its operations and
activities under the name “Kingdom Kids Christian Academy”. Thereafier, all programs, activities and
operations of the merged and consolidating not-for-profit corporation shall be carried out under thas
name on or after the Effective Date.

1.7 Surviving Corporation. The Surviving Corporation shall possess and retain all nights,
privileges, immunities, powers, contract rights and interest in all assets and property of every
description of Kingdom Kids (Kingdom Kids hereinafter sometimes referred to as the “Constrtuent
Corporation™), including leases, agreements, arrangements and licenses. The rights, privileges,
immunitics, powers, franchises and authority of a public as well as private nature of each of the
Constituent Corporations shall be vested in the Surviving Corporation without further act or deed, The
title to and any interest in all accounts, deposits, receivables, investment funds, or any other assets
vested in either of the Constituent Corporations or in any leases of real property shall not revert or in
any way be impaired by reason of the Merger.

1.8 Qbligations. All obligations belonging to each of the Constituent Corporations shall be
vested in the Surviving Corporation and following the Merger, the Surviving Corporation shall be
responsible for all liabilities and obligations of the Constituent Corporations without further deed or
action by the Surviving Corporation. Any claim existing, action or proceeding pending against the
Constituent Corporations may be continued as if the Merger did not occur and the Surviving
Corporation shall be substituted for the Constituent Corporations with respect to any such claim
against the Constituent Corporations. Neither the rights or claims of any creditor nor any lien uporn the
assets of the Constituent Corporations shall be impaired by the Merger.

1.9  Directors and Officers. The directors and officers of the Surviving Corporation
immediately prior to the Merger shall continue to be the directors and officers of the Surviving
Corporation immediately following the Meiger, each to hold office in accordance with the Articles of
Incorporation and Bylaws of the Surviving Corporation All officers and directors shall serve until
their successors are duly appointed, elected or qualified or until their earlier death, resignation or
removal in accordance with the Surviving Corporation’s Articles of Incorporation and Bylaws.

1.10 Tax Exempt Status. The parties hereto intend that the tax-exempt status of the Academy
as a public charity under the Internal Revenue Code shall continue in effect for the benefit of the

69CSC17 DOC
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Surviving Corporation. The Surviving Corporation shall eftect any filings, potifications or take any
other actions it deems appropriate to carry out the purposes and intent of the Merger.

1.11 Continuing Programs. As of the Eifective Date, the Surviving Corporation shall
continue to carry out the activities and operations of the Constituent Corporations pursuant to this
Merger Agreement and its governing documents.

ARTICLE IT
REPRESENTATIONS AND WARRANIYES OF CONSTITUENT CORPORATIONS

21  Organization and Good Standing. The Academy is a not-for-profit corporation duly
organized, validly existing and in good standing under the laws of Florida as set forth above. Kingdom
Kids is & corporation duly organized, validly existing and in good standing under the laws of Florida as set
forth above.

2.2 Basic Corporate Records. The copies of the Asticles of Incorporation of ¢ach Constituent
Corporation (certified by the Secretary of State or other authorized official of the jurisdiction of
incorporation) and the Bylaws of each Constituent Corporation, as the case may be (certified as of the
date of this Agreement as true, correct and complete by each Constituent Corporation’s sccretary or
assistant secretary), all of which have been delivered to the Surviving Corporation, are true, correct and
complete as of the date of this Agreement.

73  Minute Books. The minutc books of each Constiment Corporation, which shall be
furnished to the Surviving Corporation between the date hereof and the Effective Date, each contain true,
correct and complete minutes and records of all meetings, proceedings and other actions of the members,
Boards of Directors and committees of such Boards of Directors of each Constituent Corporation and will,
to the best of each Constituent Corporation’s knowledge, coniain true, correct and complete minutes and
records of any meetings, proceedings and other actions of the members and the Board of Directors and
committees of such Board of Directors of each Constituent Corporation.

24  Records and Books of Account. The records and books of account of each Constituent
Corporation reflect all material items of income and expense and all matexial assets, liabilities and
accruals, have been, and to the Effective Date will be, regularly kept and maintained in - conformity with
generally accepted accounting principles (“GAAP”) applied on a consistent basis with preceding years.

2.5 Material Agreements. Except as otherwise disclosed in a disclosure schedule, there are no
material agreements or arrangements entered into with any employee, consultant, contractor, or person
which would obligate or which would obligate the Constituent Corporation in the future to pay an armouat
in excess of 51,000 to such person.

26  No Conflicts. The execution and delivery of this Merger Agreement and consummation of
the transactions contemplated herein will not violate, conflict with or be otherwise prohibited by the
Articles of Incorporation or Bylaws of the Constituent Corporation and will not result in a default under,
violation of or breach of any of the terms and conditions of any agreement, obligation, court order,
proceeding or instrument under which the Constituent Corporation is 4 party or by which it is bound.

77  Absence of Undisclosed Liabiliies. Except as disclosed in a separate schedule, there are
no liabilities or obligations of any Constituent Corporation of any kind whatsoever, individually or in the
-3
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aggregate, whether accrued, fixed, absolute, contingent, determined or determinable, and including
without limitation (i) liabilities to former, retired or active employees, contractors or consultants of any
Constituent Corporation under any agreement, arrangement or other benefit plan of any Constituent
Corporation, (ii) liabilities 10 an affiliated entity, (iii) contingent liabilities in the nature of a guarantee,
indemnity or warmanty and there is no condition, situation or circumstance existing or which has existed
that could reasonably be expected to result in any liability of any Constituent Corporation which is of a
nature that would be required to be disclosed on its financial statements in accordance with GAAP, otber
than liabilitics and contingent liabilities incurred in the ordinary course of business, none of which is
materially adverse to such Constitnent Corporatton.

7.8  Lepal Proceedings. There are no legal, administrative, arbitration or other proceedings or
governmental investigations pending or, to the best knowledge of any Constituent Corporation,
threatened, agaimst the Surviving Corporation or any Constituent Corporation, relating to its chantable
activities or any Constituent Corporation or its properties (including leased property), or the transacions
contemplated by this Agreement, nor is there any basis known to any Constituent Corporation for any
such action. There are no judgments, decrees or orders of any court, or any governmental department,
coamission, board, agency or instrumemality binding upon Constituent Corporation relating to 1ts
operations or activities the effect of which is to prohibit any activity or the acquisition of any property or
the conduct of its programs and activities or which limit or control or otherwise would have a material
adverse affect on its method or manner of carrving out its activities and programs.

29  Compliance. Except as othcrwisc set forth as a disclosure schedule, neither of the
Constituent Corporations, to the best of its knowledge, is in violation of any law applicable to it that would
have a malerial adverse effect on the sctivides, operations or financial condition of each Constituent
Corporation. Each Constitent Corporation has all necessary pemmits, licenses, certificates, consents,
approvals and franchises required to carry out its programs and activities and such approvals are in full
force and effect

910 Tnsurance. Each Constituent Corporation has delivered copies of all insurance policies it
has that are in full force and effect and ncither such Constituent Corporations is in breach or default of
such policy or has taken or failed to take action which would constinuie 2 breach or default or give rise to
termination or modification of any such insurance policies. No notice of cancellation or termination has
been received with respect to any such policy other than those received in the ordinary course of business.

211 Tax Matters. Each of the Constituent Corporations has filed all tax returns and payroll tax
filings as may be required by law 10 be filed. All taxes due from such Constituent Corporation, if any,
have been paid or, where payment is not due, adequate provisions for such taxes has been made. Neither
Canstituent Corporation has received written notice of any claim with respect to any liability for taxes
owed by the entity to federal, state or local tax authorities.

213 Related Party Transactions. Except as otherwise disclosed in a disclosure schedule, no
executive officer, director, founder or promoter of either Constituent Corporation has entered into a
contract, agreement or transaction that will be binding upon the Surviving Corporation that is currently in
effect or which was entered into within the two year period immediately preceding the Closing.

69C3047.D0OC
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ARTICLE 111

REPRESENTATIONS AND WARRANTIES OF SURVIVING CORPORATION

31  Oreanization and Good Standing. The Surviving Corporation is a not-for-prefit
corporation duly organized, validly existing and in good standing under the laws of the State of
Florida,

32 Authority. The execution and delivery of this Agreement and the consummation of the
transactions contemplated herein have been, or will prior to the Effective Date be, duly and validly
approved and acknowledged by all necessary corporatc action on the part of the Surviving
Corporation. The execution of this Agreement and the delivery hereof 1o the Constitzent Corporations
and the Merger and consclidation contemplated herein have been, or will be prior to the Effective Date,
duly authorized by the Surviving Corporation’s Board of Directors having full power and authority to
authorize such actions. :

3.3  Litigation. There are no legal proceedings pending or, to the best knowledge of the
Surviving Corporation, threatened that are reasopably likely to prohibit or restrain the ability of the
Surviving Corporation o enter into this Agreement or conswrinate the merger and copsolidation
contemplated hereby:.

34 Conflicts. The execution and delivery of this Agreement, the Merger and consolidation
hetein contemplated and compliance with the provisions and terms of this Agreement are not prohibited
by the Ardcles of Incorporation or Bylaws of the Surviving Corporation and will not violate, conflict'with
or result in a breach of any of the terms or provisions of, or constitute a default under, any court order,
indenture, contract or other agreement or instrument to which the Surviving Corporation is a party or by
which it is bound.

ARTICLE IV
ACTIONS PENDING MERGER

41  Conduct of Programs Prior {0 the Effective Date. Except as expressly contemplated or
permitted by this Agreement, or as required by applicable law, during the period from the date of this

Agreement to the Effective Date, each of the Constituent Corporations shall (i) conduct I1ts programs
and aciivities in the usual, regular and ordinary course of operations consistent with past practice; (i)
use commercially reasonable efforts to (a) maintain and preserve intact its legal status and
advantageous relationships and (b) retain the services of its key employees, staff, contractors and
contract personnel ; and (iii) take no action which would reasonably be expected to adversely affect or
delay its ability to consummate the transactions contemplated hereby. For purposes of clarification,
“commercially reasonable efforts” shall pot include taking any action prohibited by this Merger
Agreement.

472  Restrictions on Activitics. From the date hereof until the Effective Date, except as
otherwise contemplated by this Merger Agreement, without the prior written consent of the parties to
this Merger Agreement, neither Constituent Corporations shall :

(a)  Compensation Agreements. Except as otherwise set forth in this Merger
Agreement, enter into, adopt, establish, renew or allow 1o renew automatically, make, award, amend or

-5-
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otherwise modify or terminate any employment, consulting, transition, termipation, severance, change
in control, retention or similar agreements or arrangements, benefit, program, policy, fund or other
arrangement with any current or formex director, officer, employee or independent contractor of a
Constituent Corporation or grant any salary or wage increase or increase any other compensation or
employee benefit (including incentive or bonus payments); provided that the other partics to this
Merger Agreement are given an opportunity to review and consent to such arangement.

(b)  Hiring and Promotion. Hire or engage any person as an employee, consultant or
contractor, except as otherwise approved by the parties to this Merger Agreement,

(c) Dispasitions. Sell, transfer, lease, license, guarantee, pledge, encumber or
otherwise create any lien on, dispose of or discontinue any of its assets, deposits, or properties except
in the ordinary and usual course of its operations consistent with past practice and in a ransaction that,
together with all other such transactions, would not materially affect the purposes of the Merger.

(d) Expenditures. Make any expenditures other than in the ordinary and usual
course of operations consistent with past practice in amounts not exceeding $1,000.

(&) Govemning _Documents. Amend or otherwise change its organizational
documents or Any similar governing instruments.

() Accounting Methods. Implement or adopt any change in its book or tax
accounting principles, practices or methods, other than as may be required by GAAP or regulatory
accounting principles, and as concurred in by its independent public accountants.

(g)  Contracts. Enter into, renew or allow 1o renew auiomatically, modify, amend or
terminate, make any payment not then required under or waive, release or assign any material right or
claims under, any contract that calls for aggregate annual payments of $1,000 or more and which is not
terminable at will or with ninety (90) days or less notice without payment of any amount other than for
products delivered or scrvices performed through the date of termination.

(h)  Adverse Actions. Take any action or omit to take any action that would result in
(i) any of its representations and warranties set forth in this Merger Agreement being or becoming
untrue in any material respect at any time at or prios to the Effective Date, (ii) any of the conditions to
the Merger set forth in this Agreement not being satisfied on a timely basis or (i) 2 material violation
of any provision of this Merger Agreement, except as may be required by applicable law.

{ Indebtedness. Incur or modify any indebtedness for borrowed money or other
liability or assume, guarantee, endorse or otherwise as an accommodation become responsible for the
obligations of any other person.

i Taxes. Commence, compromise or settle any litigation or proceeding with
respect to any liability for taxes, make or change any tax election, file any amended tax return, enter
into any closing agreement, surrender any right to claim a refund of taxes, consent 10 any extension or
waiver of the limitation period applicable to any tax claim or assessment refating to it, take any action
which is reasonably likely to have an adverse effect on any tax position of it or, after. the Merger, the
Constituent Corporation or the Surviving Corporation, or take any other action with respect to taxes
that is outside the ordinary and usual course of its operations or inconsistent with past practice.

-6-
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ARTICLE Y
CONDITIONS TO CONSUMMATION OF MERGER

5.1 Conditions to Constituent Corporation’s Obligation to Close. The obligations of
Constituent Corporation to consummate the Merger shall be subject to the satisfaction or waiver
(where permissibie), at or prior to the Effective Date, of the following conditions:

(a) No Prohibition. There not being in effect any law, order, decree or injunction of
any court or agency of competent jurisdiction that restrains, enjoins or otherwise prohibits or makes
illegal consummation of the Merger or which could be reasonably expecied to result in a material
diminution of the benefits of the transaction to the parties hereto, and there shall not be peading or
threatened on the Effective Date any action or proceeding which could reasonably be expected to result
in the enactment or issuance of any such law, order, decree or injunction.

t)] Tturd Party Consenis. All consents or approvals of all persons required for the
consummation of the Merger shall have been obtained and shall be in full force and effect, unless the
failure to obtain any such consent or approval is not reasonably likely to have, individually or in the
aggrepate, a material adverse effect on the Merger.

(¢)  Litigation. No action, suit, or proceeding shall be pending or threatened before
any court or administzative agency of any federal, state, local or foreign jurisdiction wherein an
unfavorable judgraent, order, decree, stipulation, injunction or charge could (a) prevent consummation
of any of the transactions contemplated by the Merger Agreement, (b) cause any of the transactions
contemplated by this Merger Agreement to be rescinded following consummation, or {¢) affect
adversely the right after the Effective Date of Surviving Corporation to own, operate, and control all of
the assets and operations of the Constituent Corporation.

(d)  Representations and Warranties. Fach of the representations and warranties of
the parties to the Merger Agreement set forth herein shall be true and correct and as of the date of this
Merger Agreement and as of the Effective Date as though made as of the Effective Date, except (x) for
any such representations and warrantics made as of a specified date, which shall be true and correct as
of such date, (y) as expressly contemplated by this Agreement, or (2) for representations and
warranties (other than the representations and warrandes set forth in Article I which shall be true and
correct in all material respects) the inaccuracies of which relate to matters that, individually or in the
aggregate, do not materially adversely affect the Merger and the other transactions contemplated by
this Merger Agreement or that have not bad, or would not reasonably be expected to result in, a
material adverse effect on the Constituent Corporation.

(¢)  Agreements and Covenants. Constituent Corporation shall have performed, in
all material respects, all of its obligations and complied with, in all material respects, all of its
agreements and covenants to be performed or complied with by it under this Merger Agreement at or
prior to the Effective Date.

f) Officer Certificate.  Constituent Corporation shall have delivered to the
Surviving Corporation a certificate, dated the Effective Date, signed by the principal executive officer
or chief financial officer of such entity, certifying in such capacity as to the satisfaction of the
conditions specified in Article V. of this Merger Agreement.

-7-
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(g)  Secretary’s Certificate. Fach of the Constituent Corporation shall have
delivered to the parties to this Merger Agreement a true copy of the resolutions of the Board of
Directors of such entity authorizing the execution of this Merger Agreement and the consummation of
the Merger and transactions contemplated hercin, cenified by the Secretary of the corporation or
similar officer.

(h)  Material Adverse Effect. The Constituent Corporation shall not have incurred a
material adverse effect since the date the Merger Agrecement is entered into.

[§)] Closing Financial Statementis and Certification. Each Constituent Corporation
shall have delivered to the parties to this Merger Agreement, unless waived by such party, current
financial statements dated as of a date no more than fifteen (15) days prior to the Closing.

ARTICLE Vi
MISCELLANEOQUS

6.1  Abandonment, Notwithstanding anything in this Merger Agreement to the contrary,
this Merger may be terminated and abandoned by the Board of Directors of the Surviving Corporation
or the Board of Directors of Kingdom Kids or the Academy or at any time prior to the filing of the
Articles of Merger. )

6.2 Counterparts. This Merger Agrcement may be executed in one or more counterparts,
each of which shall be deemed to be an original.

6.3  Further Assurances. Constituent Corporations and the Surviving Corporation each
agrees to execute and deliver such other documents or agreements and to take such other action as may
be reasonably necessary or desirable for the implementation of this Agreement and the consummation
of the transactions contemplated hereby.

6.4 ubmission to Junsdiction: Consent 1o Service of Process.

(2) The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of
any federal or state court located within the State of Florida over any dispute arising out of or relating
to this Agreement or any of the transactions contemplated hereby and each party hereby irrevocably
agrees that all claims in respect of such dispute or any suit, action proceeding related thereto may be
heard and determined in such courts. The partics hereby irrevocably waive, to the fullest extent
permitted by applicable law, any objection which they may now or hereafter have to the laying of
venue of any such dispute brought in such court or any defense of inconvenient forum for the
maintenance of such dispute. Each of the parties hereto agrees that a judgment in any such dispute
may be enforced in other jurtsdictions by suit on the judgment or in any other manner provided by law.

(b)  Each of the parties hersto hereby consents to process being served by any party
to this Agreement in any suit, action or proceeding by the mailing of a copy thereof in accordance with
the provisions of Section 6.7.

(c) If any legal action or any arbitration or other proceeding is brought for the
enforcement or interpretation of this Agreement, or because of an alleged dispute, breach, default or
mistepresentation in connection with ot related to this Agreement, the successful or prevailing party

-8-
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shall be entitled to recover reasonable attorneys’ fees and other costs in connection with that action or
proceeding, in addition to any other relief 10 which it or they may be entitled.

6.5  Entirc Apreemgnt; Amendments and Waivers. This Agreement (including the
schedules and exhibits hereto Jrepresents the entire understanding and agreement between the parties
hereto with respect to the subject matter hereof and can be amended, supplemented or changed, and
any provision hereof can be waived, only by written instrument making specific reference to this
Agreement signed by the party against whom enforcement of any such amendment, supplement,
modification or waiver is sought. No action taken pursuant to this Agreement, including without
limitation, any investigation by or on behalf of any party, shall be deemed to constitute a waiver by the
party taking such action of compliance with any representation, warranty, covenant or agreement
comtained herein. The waiver by any party hereto of a breach of any provision of this Agreement shall
not operate or be construed as a further or continuing waiver of such breach or as a waiver of any other
or subsequent breach. No failure on the part of any party to exercise, and no delay in exercising, any
right, power or remedy hereunder shall operate as 2 waiver thereof, nor shall any single or partial
exercise of such right, power or remedy by such party preclude any other or further exercise thereof or
the exercise of any other right, power or remedy. All remedics hereunder are cumulative and are not
exclusive of any other remedies provided by law.,

6.6  Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the Statc of Florida without giving effect to principles regarding conflict of laws.

6.7  Notices. All notices and other coramunications under this Agreement shall be in
writing and shall be deemed given when delivered personally, mailed by certified mail, return receipt
requested, or via recognized overnight courier service with all charges prepaid or billed to the account
of the sender to the parties (and shall also be transmitied by facsimile to the parties receiving copies
thereof) at the following addresses (or to such other address as a party may have specified by notice
given to the other party pursuant to this provision):

Counstituent Corporation:

Kingdom Kids Christian Academy, Inc.
1003 S. John Young Highway
Kissimmee, Florida 34741

Aftention: Sarah Cook

Surviving Corporation:

The Vine Christian Academy, Inc.
1003 S. John Young Highway
Kissimmee, Florida 34741
Attention: Michael DeLong

6.8  Severabilitv. If any provision of this Agreement is invalid or unenforceable, the
balance of this Agreement shall remain in effect.

§9C8047.DOC
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6.9  Binding Effect; Assignment. This Agreement shall be binding upon and inure to the
benefit of the parties and their respective successors and permitted assigns. Nothing in this Agreement
shall create or be deemed to create any third party beneficiary rights in any person or eatity not a party
to this Agreement except as previded below. No assignment of this Agreement or of eny rights or
obligations hereunder may be made by the Constituent Corporation (by operation of law or otherwise)
without the prior written consent of the other parties hereto and any attempted assignment witheut the
required consents shall be void.

IN WITNESS WHEREOQF, Kingdom Kids and The Academy have caused this Agreement to
be executed by their respective officers, duly autharized as of the date first written above.

INC.

INC.

Notary Puble Suite of Fionda
ks Porez

My Commmeslon GG 114723
Expiros 0812021
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