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FLORIDA DEPARTMENT OF STATH
- Dvision of Corporations
720 RODEL COVE
LBKE MARY, FL 32745
SUBJECT .
REF :

HOWARD AND COMPANY,
P93006033067

P.A.

Wa raceived your alectronically tran
document has not been filed.

s
refax the complete document,

electronic filing.

quality has bean improved.

(850)

days or your filing will be considered abandoned.
245-6050,

Tamnl Cline

FAX Bud
Regulatory Specialist II Supervisor

it

tted document

However,

H24000052478
Letter Numher:

PO BOY 6377 - Tallahussee, Florula 32314

TZ4A8000603218
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Please make the following corrections jpd
The document submitted does not meet legibility requirements for

Please do not attempt to refax this documaent until the

Please return your document, along with a copy of this letter, within 60
call

If you have any questions concerning the filing of youx deocument, niease
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‘

W

Fno
M
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Februany 7, 2024
FLORIDA DEPARTMENT OF STATE

Division of Comperaiio
HOWARD AND COMPANY, ©.A. iVsion 01 % o:plralons
720 RODEL COVE

LAKE MARY, FL 32746

SUBJECT: HOWARD AND COMPANY, P.A.
REF: PO3000OD33U67

L Eé

--“"-{‘.

A I

i om

LRI -~ B s

Zoe .
We received your electronically transmitied document. However, tia - '“f\
documant has not been filed. Please make the follcwing corrections andzs Vv
refax the complete document, including the electronic filing coveﬁﬂéheeﬁ‘ t:)

f"-lf_} S

The document submitted does not meet legibkility requirements for =%
electronic filing. Please du not attewpt to refax this document uhtil tHRe
quality has been improved. '

As a condition of a merger, pursguant to s.605.0212(8) and/or s.607.1622
(8), Florida Statutes, each party bte the merger must be active and current
in filing its annual reports with the Department of State through Deceuber
31 of the caiendar year in which the articles of merger are submitted for
filing.

Please return your document, along with a copy of this letter, within 60
days or vour filfng will be considered abandoned.

If you have any questions concarning the filing of your decument, please
call {850} 245-6050.

Tammi Cline FAX Aud. #. H24600052478
Regulatory Specialist II Supervisor Letter Nuwber: 924400002767

PO BOX 6327 - Tallahasser, Florda 32314
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ARTICLES OF MERGER OF

LANIER AND COMPANY, VAL
ENTO

HOWARD AND COMPANY, AL

by
RIS

The mame wnd jurisdiction of dw surviving corpuration.

HOWARTD AND COMPANY LA

LR F&’
N
38 M
Jurgsibiclion Doguntent Ny [ws)
1
L PN 0T =
>
21 Mhe vame and jurisdiction of the mergiag corporation: o
Name Jugisdiction Document Number 0, 03
LANIER AND COMPANY, PAL FIL. HIRT256
K] The Agreentent and Plas of Mergar, inctading any and «ll amendments theeto, is
atlached.
.l-]
the Siale of Florida.

The merger shall become effective upen she date il these Articles are filed wiih
3

The Plan of Merger was adopted by the sharcholdess and divectars of The
SUryiving vorporaion,
f1} The Plan ol Merger was adopted by the sharebolders and dircctors of the merging
corporetion.

Dated: Noventher 7

RV RN
FOWARD AND COMPANY. AL LANIER AND COMPANY. AL
a Flurida corporadion a Florida corpotadion
) “:Q LRSS \f\‘
By
As hs President

T P ST,
DANA R MCBROOM
Ax By Presidem

Ihe fulowing Articles of Mesger are subnibited 10 murge the following COAPPUTIIIONS 18
accondniee with Seetion 6071103, Plonds Nalutes,

g3 3
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AGREEMENT AND PLAN OF MERGEIR

THIS ACGREEMENT AND PLAN OF MERGER, dated as of November b 2023
{Agreement™), is entered inta by and between Howerd and Company, AL a Flanda corporation

eward ™) angd Lanier and Company. AL a Florida corparation {Lasier™). Howard and Lasnier

o hereingfier soniciimes colleetiveby referred to ug the “Canstituent Corporattons.”

WITNESSETH ¢

WHEREAYS, Howaed is a corporation duly srganized and existing eader the lows ol the
State of Flovida:

WHEREAS, Lavier is a corporation duly orpanized and exising onder the laws of the
State of Floruda:

WHEREAS, the respective Boards of Divectors of Howard and Laner kave determined
that it is advisable and i the best interests of such corporations ail their stockholders that Lanier
merge wiith and into Howard opon the torns amd subject o the conditions sel forth in this
Agreement:

[FEURY - . N - . i~ ~ Vo
WHERIAS, the eespective sharcholders ol Howard and Lanier have apfirovwd@ihis
Agreement, by exceution of writien consents in accordance with Section H07.1107 of The 1 Tarida
Business Corporation Act. - D

=30
NOW, THEREFORE. in consideration of the premises and mutual apirgmentzr—+nd
. . ., . . ColLs
covenanls herein contained, Howard and Lanicr hereby agiee as foHows: oy o=
T W X
rﬂ'l'\
ARTICLE T
THE MERGER ::} ~o

. . .y rT * .

I Surviviog Ensy. Lanier shall b inerged with and into Howard {the “Merger™ such ihat
[oward shall be the surviving corparation (the “Surviving Corporation”). Approprisie docwnents
neeessary to effectuate the Merger shall be fled with the Flarida Department of State auwd the
Nicrger shall becotne effective on November |, 2023 (UEflective Tune™)

2 Goveming Documents. The Anieles of incorporation and By-Lanws of Howard shail be the

Ariicles of Incorporaiion ol the Surviving Corpuration.

3

DYireciors. Afer the Brfective Time, the directors of the Surviving Corporation shall be:
VINCENT T, HOWARD

VIVIAN L. HOWARD

IIANA R MUIIROON

STEFANY D RHOADES

Page 5/9
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. . - X —2
Peesident: VINCENT T HOWARD LR <
' . —-:r_::t ‘. ‘ﬂ_
Viee-Piosident: EANA T MCBROOM ~i %
Secretary: STEFANY D RHOADES =z
s
. et ey 26 B
Treasurer: VINCENT T HOWARTD ‘r.w'\ G

Additional Administrative Fonetons and Surviving Lorporaiien Compensatitn= Upoame

exeeution of tis Apreemient, the Parties wnd any applicable principals, ofticers, enplovees, or
other (ndividuals, shall enter into separate Employment Agresments setiing fonth safaties
emploviient duties. Fights, respousibilitics, and other lerms as may be shutnally agreed upon by
the Partics.

3

6. Suceussion. Al the Bffective Fime, the separaie carpuraie existence of Lanier shadl cease

and (i) all the rights, priviteges, powers iad franchises ol'a public and private nanse ofeach of the

Constituent Corposations, subject 1o all the restnctions, disabilitics and duties ot each of the
Constititent Corporations; (i} ail asseis. property, resl, petsoual and mixed, belonging o cach of
the Congfituent Corporaiions, including elient base, furaiture, and equipment; and (i) afi debts
chte 10 cach of the Constijusnt Corporatiens on whatever accound, including stock subseriptinns
cand il other things in action: shall snceeed o, be vested i and hecome the property of the
surviviag Corporation withaut any Ruther act or deed as shey were of ihe respective Consiitvent
Corperations. The title t any real vstae vesied by deed or otherwise and any other asset, in eithey
of such Consttient Corporations shall not revert o be in ay vay impaited by resson ol the
Merger, bul all rights ol creditors zod all lieus upos any propeety of Lanicr shatt be pie

sservend
vainpaired. To the exten perniied by faw, any elaim existing or action or proceeding pending
by or against either ot the Constiteenl Corporations may be prosecuted as tf the Merger had not
fuken place. Al debts, Babilities and dutics of the respective Constituent Corporations shali
Drencetortlt altach wthe Surviving Corporation aud may be cforead agiinst it i e sinsne extent
as i such debts. tabilities wnd dutics had been incurred or conwacted by it Al compoeate acis,
plans, policies, agrecinents. Arangerments. approvais and authorizations of Lanior, its sharcholders.
Noard of Dircclors and committees thereol. officers and agents lat were valid and eftective
immediately prior o the Effvctive Time. shall beaken for all purposes ax the acts, plans, policies.
QEICEINCHLS, ATRIREMEnts, approvals and aathosizations of the Surviviag Corporation and shail be
s ofTective and binding thercon as the same were with regpeet 10 Lanier.

7. Purlher Asswanges, From ime @ time, asand when required by the Surviving Corporation
or by its successors or assigny, there chall be executed and dulivered on behall of Lanicr, such
deeds snd other insiuments. and there shall be taken or caused oy be taken by it all such further
and other action, as shall he apprapriate, advisable or necessary in order 1o vesi, perfect or condinm,
of record or otherwise. in the Surviving Cotporation the ttie to and possession of all property.
Interests. asseez, rights, privileges. nmunities, powers. iranchises and authority of Lanicr, und
atherwise 1o ey ont the purposes uf his Agicement. The offieers angd directors of the Surviving

Paga 6/9%
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; Corporation are ity aunhiorized in the same and on behalt of Laniec ox atherwise, 1o feke any and
all such acion and s exeeute and deliver any and all such deeds and odher instruments.
; ARTICLE [
VALUATION AND OWNERSHIT INTEREST
. Valuation. Al the Eftective Tiroe, the estimated vadues of Lenier and

Plowaed are
$10.365 36897 und $ 1,693, 494.65, resputtively.

[l
(X2 e ]
. ) . . - 2
Sharcholder Shares Ongnershin Percentape {3 oenm “T
B e
e e e o
VINCENT T, BOWARD 4135 %, = L
e =
oo 28!
VIVIAN [ TOWARD o 4163 % e o &
2F e
DANA R, MeBROOM R 1§25 %
STEFANY D BHOADES . 375 %

ARTICLE 1)
REVALUATION

10, Reyaloaiion. On or about October 31, 2027, the Partics shall revaiue the Constituent
Carperations. Both Constituent Corporations shall be revaloed using o muliiplier of b x for tax
income, 1.3 % Tor accountivg income. 2 X for online learning mndude sysiem and payroll iveoing,
0R% x for onstlting income. and § % for adt other ineame. L valges have neither increazed nor
deersased more than five () percent. no adjustiment shall be made Lo shave amounts detniled o
Paragraph 9.

ARTICLE Y
MISCELLANEQUS

L Anendment. The pariies hereto, by martual consent of their respeetive Boards of Diveztors,
may amend, modily or supplement thie Agreement privi 1o the Fffective Time,
12. Counierparts. This Agreement niay he executed in one or more counterparts, and each sich

counterpart hereol shull be deemed to be an ariginel instrument. bul all such counterpurts lopether
shall constituete hut one agreement.
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13, Descriptive Headings. The deseriptive Dieadings hesein are snserted fur gonvenicnce ol
reference only and are not intended 1 be pan ol or o affeet the meaiting or intgipretation of this
Agreement,

b4, Guverning L, This Agrecment shall be poverned by, and construed in accordance witl,
e Tnws of the State of Florida, withane giving eftect (0 the chojee or contlict of lew pravisions
costained thereln 1o the extent that the application of the Jaws of ansihier jurisdiction will b
reyuired thereby,

Aoy
french by uny Party of any ropreseniation. svarranty, covenant ar mgeement sontuined i ting
Agrement, the prevailing Party shall be entitled to vecover reasorable altorneys” fees and other

easis of such action or suil from ihe other Party.

' Fees. Tn e event of any action ar suwit based apos or arsing uul ol any alleged

\
H
H
H
¥
v
b

certificates referted 1o herein, which are imeorporated in and constitie a pan of thiy Agrecment)
[

0

containg the entive agreement o the Parties. e =
-y =

1o, Bntire_Agregmient. This Agreermem dncloding any other documents, snenls o

*a L

P7. Fuedser Actiong, The Partivs shalf execute wnd deliver 10 each other, Trem Ii%:{c_' 1 &ié at
ar after Ettective Time, For no additionnt consideraion apd atno additional cost o liﬁ";,';‘:hquc:iing
party. such Rurther assignments, certiticates, stunsents, records, or other docwinentSrassuramees

; o things as may be reasonably necessary to give full ofleet 10 this Agreement and akow smch
party fally 1o enjoy and exereise e rights secorded and acquired by il nnder this \ugﬁ’,ﬁiﬁml

(ENLE

e

PR Time of the Essence. Tone s of the esseney under this Agreemery. I he last ddy .;frr;rmﬁd
for the giving of any notice or the performance of any acl requized or permitied under this
Agreement falls ona day which is nota business day, the tine for the giving af'such notice or the
performanee of snch act shall be extended 10 the nest succeeding business day.

19, Righis Cunstlative. All riglas and remedies of each oi The Partes under this Apreciont
shall be campdative. and the oxereise of ane ursore rights or resaedics <hall not preelude (he
oxarcise of any other right or remedy available under ihis Agreement or applicable Jaw,

IN WITNESS WHEREGE, Howard and | anier bave coused this Agreanent 16 e executed and
defivercd as ol the dawe first written above,

Jay
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Yiess #1 a% 1o Howaed and Company, LA
e

R SN

Howard and Company. 1A
Nuamwe;

Tide:

Prosideni

s

Witness #2 a5 o Howard and Company. PA
. . 1 -

tERE

M
Witness #1 as 1o Lasivr and Company, 174

i

_ Ty ™
Lanier and Compuny, PLAL : w

.
sy e TN T

Noame: Dang 12, Mefiromm
Tile: Prosdend

Name: {0 oo X4
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