Immanuel Lutheran Church & School-Wentzville
Special Voters Meeting Minutes
03.09.2025

Attendance: 161 total (82 voting members, 79 guests)

Immanuel Lutheran Church & School-Wentzville (ILCSW) Board of Directors (BOD) Chair Becky
Hoskins called the meeting to order at 10:36 a.m.

BOD Chair Becky Hoskins expressed appreciation to Russ Hoppe, Jennifer Lewis, and ILCSW
volunteers for their time and support regarding today’s meeting setup and sign-in of attendees.

BOD Chair Becky Hoskins presented a brief background of the ILCSW and St. Paul’s Lutheran
Church-New Melle merger opportunity. Becky recognized ILCSW Interim Executive Director
Russ Hoppe for the many hours he has dedicated to this merger.

BOD Chair Becky Hoskins presented the motion brought forward by the ILCSW Board of
Directors to accept the Agreement and Plan of Merger by and among Immanuel Lutheran
Church of Wentzville and St. Paul’s, New Melle, dated March 4, 2025.

ILCSW member Richard Schroeder seconded the motion.

BOD Chair Becky Hoskins opened the floor to procedural questions regarding the approval of
the merger plan. With no questions from the floor, Becky Hoskins gave instructions to ILCSW
voting members to make their vote known by circling either “Approved” or “Decline” and signing
the paper ballot. Ballots were collected for tally.

BOD members Brian Parker and Kevin Henneghan were selected, along with ILCSW member
Marilyn Mulder who was randomly appointed, to count the signed ballots.

BOD Chair Becky Hoskins recognized BOD member Kevin Henneghan who presented the
signed ballot results: 3 Decline and 79 Approved. Motion to approve the Agreement and Plan of
Merger by and among Immanuel Lutheran Church of Wentzville and St. Paul’s, New Melle,
approved.

Pastor Jason Auringer expressed appreciation to those present for their participation and closed
the meeting in prayer.

There being no further business, BOD Chair Becky Hoskins asked for a motion to adjourn the
meeting. Vern Boehme made the motion to adjourn. Forrest Van Ness seconded the motion.
Motion approved by unanimous vote.

Meeting adjourned at approximately 11 a.m.

Handouts:

e March 9, 2025, Special Voters Meeting Agenda

o Agreement and Plan of Merger by and among Immanuel Lutheran Church of Wentzville
and St. Paul’s, New Melle, dated as of March 4, 2025

o List of Edits to “Agreement and Plan of Merger”



LIST OF EDITS TO “AGREEMENT AND PLAN OF MERGER”
Page 1 -Date

Page 2 - In the first paragraph strike the “INC” following both church names.

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is made and entered into as
of , 20_, by and among: Immanuel Lutheran Church of Wentzville, ING; a
Missouri corporation ("Immanuel™); and St. Paul's Lutheran Church, New Melle, MO, ING; a
Missouri corporation ("St. Paul").

Page 3- Paragraph 1.8 MEMBERSHIPS

1.1 All members of St. Paul in good standing, as defined by St. Paul’s bylaws, may will be
accepted as full members of Immanuel at the conclusion of the Merger. Moreover, all
voting members of St. Paul in good standing, as defined by St. Paul’s bylaws may will
become voting members of Immanuel and any attendance at meeting by voting members
of St. Paul may meet the requirements of Immanuel’s bylaws pursuant to Immanuel’s
bylaws. There will be Immanuel board elections in May 2025 and all voters of St. Paul in
good standing shall be eligible to vote for board candidates.

Page 4- Paragraph 2.2 PROPERTY; SUFFICEINCY OF ASSETS. Immanuel and St. Paul

(i) have good, valid and, in the case of real property, marketable title to, or valid leasehold or
sublease interests or other comparable Contract rights in or relating to, all of the real
property and other tangible assets used in or necessary for the conduct of their business as
currently conducted and as proposed to be conducted, including good and valid title to all
real property and other tangible assets reflected in the latest audited financial statements
included in the Reports as being owned by Immanuel and St. Paul and its Subsidiaries or
acquired after the date thereof (other than property sold or otherwise disposed of in the
ordinary course of business since the date thereof), free and clear of all Encumbrances
except (A) Encumbrances for Taxes not yet due and payable, that are payable without
penalty or that are being contested in good faith and for which adequate reserves have
been established, (B) Encumbrances for assessments or other governmental charges or
landlords’, carriers’, warehousemen’s, mechanics’, workers’ or similar Encumbrances
incurred in the ordinary course of business consistent with past practice in connection
with workers’ compensation, unemployment insurance, and other types of social security
or to secure the performance of tenders, statutory obligations, surety and appeals bonds,
bids, leases, government contracts, performance and return of money bonds, and similar
obligations and (C) Encumbrances incurred in the ordinary course of business consistent
with past practice that are not reasonably likely to adversely interfere in a material way
with the use or affect the value of the property or assets encumbered thereby
(collectively, “Permitted Liens”), and



AGREEMENT AND PLAN OF MERGER

by and among

Immanuel Lutheran
Church of Wentzville,
a Missouri corporation,

and

St. Paul's Lutheran
Church, New Melle,
MO,

a Missouri corporation

Dated as of March 4, 2025

AGREEMENT AND PLAN OF MERGER




THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is made and entered into as of March
9, 2025, by and among: Immanuel Lutheran Church of Wentzville, a Missouri corporation
("Immanuel™); and St. Paul's Lutheran Church, New Melle, MO, a Missouri corporation ("St. Paul").

RECITALS

A. Immanuel and St. Paul intend to effect a merger of Immanuel and St. Paul with and into
Immanuel (the “Merger”) in accordance with this Agreement and the Missouri General Corporation
Law (“MGCL”). Upon consummation of the Merger, St. Paul will cease to exist.

B. It is intended that upon the effect of a merger between Immanuel and St. Paul that no
substantial changes will be made to St. Paul's Church’s exterior as the structure is historic in nature.
The parties intend to preserve the St. Paul structures’ historical designation.

C. The respective boards of directors of Immanuel and St. Paul have approved this
Agreement and approved the Merger.
AGREEMENT

The parties to this Agreement, intending to be legally bound, agree as follows:
DESCRIPTION OF TRANSACTION

1.2 VOTE BY IMMANUEL. Upon the terms and subject to the conditions set forth in this Agreement,
Immanuel’s voters, subject to the applicable by-laws shall vote to consummate the proposed Merger,
acquire the Real Property owned, maintained and managed by St. Paul, change and fully amend the
name of Immanuel to “Immanuel Lutheran Church of Wentzville”, and amend the articles of
incorporation of Immanuel, and file any other necessary documents with the Missouri Secretary of
State.

1.3 VOTE BY ST. PAUL. Upon the terms and subject to the conditions set forth in this Agreement,
St. Paul’s congregation, subject to the applicable by-laws shall vote to consummate the proposed
Merger, transfer the Real Property owned, maintained and managed by St. Paul, and terminate its
corporate existence.

1.4 WRITTEN NOTICE TO MISSOURI SECRETARY OF STATE. At least twenty (20) days
prior to the consummation of the Merger, Immanuel will provide to the Missouri Secretary of
State the notice of Merger pursuant to RSMo. 355.621.

1.5 CLOSING; EFFECTIVE TIME. The closing of the transactions contemplated by this
Agreement (the “Closing”) shall take place at the offices of Reinker, Hamilton & Fenley, LLC, at
a date and time to be designated by Immanuel and St. Paul’s (the “Closing Date”), which shall be
no later than the fifth Business Day after the satisfaction or waiver of the last to be satisfied or
waived of the conditions set forth by this Agreement.

1.6 EFFECT OF THE MERGER. The Merger shall have the effects set forth in this Agreement and
in the applicable provisions of the MGCL. Upon the terms and conditions set forth in this
Agreement, at the Closing, which is to be determined by the Parties at a date to be determined, St.
Paul shall be merged with and into Immanuel and the separate existence of St. Paul shall cease.
Following the Closing, Immanuel Lutheran Church shall continue as the surviving corporation of



the Merger. Immanuel Lutheran Church will provide Pastors and offer a Traditional Service at St.
Paul’s, a Campus of Immanuel Lutheran Church—Wentzville.

1.7 CERTIFICATE OF INCORPORATION AND BYLAWS; DIRECTORS AND OFFICERS.
Immanuel and St. Paul shall agree to a certificate of incorporation which will provide the list and
positions of a Board of Directors which shall govern Immanuel Lutheran Church in accordance
and agreement with by-laws to be adopted by the Board of Directors.

1.8 PROPERTY CONVEYANCE. St. Paul shall transfer all real property to Immanuel pursuant to
the by-laws of St. Paul. St. Paul shall transfer by way of Quit Claim Deed, all real property free
from any encumbrances, liens, or judgments. The following Real Property is to be conveyed to
Immanuel:

a. Lutheran Park

b.St. Paul Church and Parsonage Land
c.Cholera Cemetery

d.Cemetery 1

e.Cemetery 2

1.9 MEMBERSHIPS. All members of St. Paul in good standing, as defined by St. Paul’s
bylaws, will be accepted as full members of Immanuel at the conclusion of the Merger.
Moreover, all voting members of St. Paul in good standing, as defined by St. Paul’s
bylaws will become voting members of Immanuel and any attendance at meeting by
voting members of St. Paul may meet the requirements of Immanuel’s bylaws pursuant to
Immanuel’s bylaws. There will be Immanuel board elections in May 2025 and all voters
of St. Paul in good standing shall be eligible to vote for board candidates.

1.9 FURTHER ACTION. If, at any time after the Closing, any further action is determined by
Immanuel or St. Paul to be necessary or desirable to carry out the purposes of this Agreement or
to vest the Surviving Corporation with full right, title, and possession of and to all rights and
property of Immanuel and St. Paul, the officers and directors of the Immanuel and St. Paul shall
be fully authorized to take such action.

2.0 ORGANIZATION AND GOOD STANDING. Immanuel and St. Paul are not-for-profit
corporations duly organized, validly existing, and in good standing under the laws of
Missouri with full corporate or other entity power and authority to conduct their
respective businesses as now being conducted, to own or use the respective properties
and assets that they purport to own or use, and to perform all their respective obligations
under each Parties Article(s) of Incorporation and By-Laws.

2.1 NO UNDISCLOSED LIABILITIES. Immanuel and St. Paul have no liabilities or obligations of
any nature (whether absolute, accrued, contingent, determined, determinable, choate, inchoate, or
otherwise), except for (a) liabilities or obligations that have already been disclosed to Immanuel
and St. Paul by either party.

2.2 PROPERTY; SUFFICIENCY OF ASSETS. Immanuel and St. Paul:



(i) have good, valid and, in the case of real property, marketable title to, or valid leasehold or
sublease interests or other comparable Contract rights in or relating to, all of the real property and
other tangible assets used in or necessary for the conduct of their business as currently conducted
and as proposed to be conducted, including good and valid title to all real property and other
tangible assets reflected in the latest financial statements included in the Reports as being owned
by Immanuel and St. Paul and its Subsidiaries or acquired after the date thereof (other than
property sold or otherwise disposed of in the ordinary course of business since the date thereof),
free and clear of all Encumbrances except (A) Encumbrances for Taxes not yet due and payable,
that are payable without penalty or that are being contested in good faith and for which adequate
reserves have been established, (B) Encumbrances for assessments or other governmental charges
or landlords’, carriers’, warehousemen’s, mechanics’, workers’ or similar Encumbrances incurred
in the ordinary course of business consistent with past practice in connection with workers’
compensation, unemployment insurance, and other types of social security or to secure the
performance of tenders, statutory obligations, surety and appeals bonds, bids, leases, government
contracts, performance and return of money bonds, and similar obligations and (C) Encumbrances
incurred in the ordinary course of business consistent with past practice that are not reasonably
likely to adversely interfere in a material way with the use or affect the value of the property or
assets encumbered thereby (collectively, “Permitted Liens”), and

(i) are collectively the lessee of all property material to the business of Immanuel and St. Paul are in
possession of such properties, and each lease for such property is valid and in full force and effect
without material default thereunder by the lessee or the lessor if applicable. All material items of
equipment and other tangible assets owned by or leased to Immanuel and St. Paul are sufficient
for the uses to which they are being put, are in good and safe condition and repair (ordinary wear
and tear excepted), and are sufficient for the conduct of the business of Immanuel and St. Paul in
the manner in which such business is currently being conducted and is proposed to be conducted.
St. Paul’s tangible assets of cash will be transferred to Immanuel within 30 days of the closing in
paragraph 1.4 and those St Paul’s assets earmarked for specific purposes (example; the organ
fund) will be earmarked by Immanuel for the same purposes.

2.3 LEGAL PROCEEDINGS.

(a) There are no pending Legal Proceedings (i) that have been commenced by or against Immanuel or
St. Paul or that otherwise relates to or may affect the business of, or any of the assets owned or
used by, Immanuel or St. Paul (ii) that challenge, or that may have the effect of preventing,
delaying, making illegal, or otherwise interfering with, any of the Contemplated Transactions, or
(iii) against any director or officer of Immanuel or St. Paul.

(b) To the knowledge of Immanuel and St. Paul, (i) no Legal Proceeding that if pending would be
required to be disclosed under the preceding paragraph has been threatened, and (ii) no event has
occurred or circumstance exists that may give rise to or serve as a basis for the commencement of
any such Legal Proceeding.

2.4 NOTIFICATION.

(a) During the Pre-Closing Period, Immanuel and St. Paul agree to promptly, but in any event no less
than one Business Day following any such event, notify Immanuel and St. Paul in writing of;

(i) the discovery by the Parties of any event, condition, fact, or circumstance that occurred or
existed on or prior to the date of this Agreement and that caused or constitutes a material
inaccuracy in any representation or warranty made by the either Party in this Agreement;



(ii) any event, condition, fact, or circumstance that occurs, arises, or exists after the date of this
Agreement and that would have caused or constituted a material inaccuracy in any representation
or warranty made by either Party in this Agreement if such representation or warranty had been
made as of the time of the occurrence, existence, or discovery of such event, condition, fact, or
circumstance;

(iii) any material breach of any covenant of either Party under this Agreement;

(iv) any event, condition, fact, or circumstance that would make the timely satisfaction of any of
the conditions set forth in this Agreement impossible or unlikely.

(v) any notice or other communication from any Person alleging that the Consent of such Person
is or may be required in connection with the Contemplated Transactions, and (B) any Legal
Proceeding or material claim threatened, commenced, or asserted against or with respect to the
Company or any of its Subsidiaries or the Contemplated Transactions.

2.5 CONSENTS. The Consents set forth on Section shall have been obtained and shall remain in
effect.

2.6 NO RESTRAINTS. No temporary restraining order, preliminary or permanent injunction, or
other Order of a Governmental Body prohibiting the consummation of the Merger shall be in
effect, and no Legal Requirement shall be in effect that makes consummation of the Merger
illegal or otherwise prohibits or interferes with the consummation of the Merger.

2.7 TERMINATION. This Agreement may be terminated,;

(a) prior to the Closing (whether before or after adoption of this Agreement by either Party's
governing body pursuant to the applicable by laws of each Party) by mutual written consent of
Immanuel Lutheran and St. Paul; or

(b) by Immanuel or St. Paul if the Merger shall not have been consummated by 11:59pm on
(the “End Date”); provided, that the right to terminate this Agreement shall not be available to a
party whose failure to perform any material obligation required to be performed by such Party has
been a cause of, or results in, the failure of the Merger to be consummated by the End Date; or

(c) by Immanuel or St. Paul if (i) a court of competent jurisdiction or other Governmental Body shall
have issued a final and non-appealable Order, or shall have taken any other action, having the
effect of permanently restraining, enjoining, or otherwise prohibiting the Merger, or (ii) a Legal
Requirement shall be in effect that makes consummation of the Merger illegal or otherwise
prohibits or prevents the consummation of the Merger.

2.8 EXPENSES. Except as set forth in this Agreement, all fees and expenses incurred in connection
with this Agreement and the transactions contemplated by this Agreement shall be paid by
Immanuel and St. Paul equally, whether or not the Merger is consummated.

2.9 AMENDMENT. This Agreement may be amended at any time prior to the Closing by the Parties
, Whether before or after adoption of this Agreement by the Parties provided, however, that after
any such board or voting approval, subject to the bylaws of either Party and pursuant of this
Agreement, no amendment shall be made to this Agreement that by law requires further approval
or authorization by the authorized organizations provided by each Party's bylaws. This
Agreement may not be amended, except by an instrument in writing signed by or on behalf of
each of the Parties.

3.0 REMEDIES CUMULATIVE; WAIVER.



(a) The rights and remedies of the Parties are cumulative and not alternative. Neither any failure nor
any delay by any Party in exercising any right, power, or privilege under this Agreement or any
of the documents referred to in this Agreement will operate as a waiver of such right, power, or
privilege and no single or partial exercise of any such right, power, or privilege will preclude any
other or further exercise of such right, power, or privilege or the exercise of any other right,
power, or privilege. To the maximum extent permitted by applicable legal requirements, (i) no
waiver that may be given by a Party will be applicable except in the specific instance for which it
is given; and (ii) no notice to or demand on one Party will be deemed to be a waiver of any
obligation of that Party or of the right of the Party giving such notice or demand to take further
action without notice or demand as provided in this Agreement or the documents referred to in
this Agreement; and (iii) each Party shall retain every right provided to them by law or equity.

(b) At any time prior to the Closing, either Party may, to the extent legally allowed, (i) extend the
time for the performance of any of the obligations or other acts of such Party, (ii) waive any
inaccuracies in the representations and warranties contained in this Agreement or any document
delivered pursuant to this Agreement and (iii) waive compliance with any covenants, obligations,
or conditions contained in this Agreement. Any agreement on the part of a Party to any such
extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such
Party.

3.1 ENTIRE AGREEMENT. This Agreement, including the schedules and amendments hereto,
constitute the entire agreement among the Parties and supersede all other prior or
contemporaneous agreements and understandings, both written and oral, among or between any
of the Parties with respect to the subject matter hereof and thereof.

3.2 EXECUTION OF AGREEMENT.

(@) The Agreement may be executed in several counterparts, each of which shall be deemed an
original and all of which shall constitute one and the same instrument and shall become effective
when counterparts have been signed by each of the Parties and delivered to the other Parties; it
being understood that all Parties need not sign the same counterpart.

(b) The exchange of signed copies of this Agreement or of any other document contemplated by this
Agreement (including any amendment or any other change thereto) by any electronic means
intended to preserve the original graphic and pictorial appearance of a document shall constitute
effective execution and delivery of this Agreement as to the Parties and may be used in lieu of an
original Agreement or other document for all purposes. Signatures of the Parties transmitted by
any electronic means referenced in the preceding sentence shall be deemed to be original
signatures for all purposes.

3.3 GOVERNING LAW. This Agreement and the agreements, instruments, and documents
contemplated hereby, shall be governed by, and construed in accordance with, the legal
requirements of the State of Missouri, without regard to any applicable principles of conflicts of
law that might require the application of the legal requirements of any other jurisdiction.

3.4 EXCLUSIVE JURISDICTION; VENUE. In any action or proceeding between any of the
Parties arising out of or relating to this Agreement or any of the Contemplated Transactions, each
of the Parties: (a) irrevocably and unconditionally consents and submits to the exclusive
jurisdiction and venue of the St. Charles Missouri Circuit Court; (b) agrees that all claims in
respect of such action or proceeding shall be heard and determined exclusively in accordance
with clause (a) of this Section, (c) waives any objection to laying venue in any such action or
proceeding in such courts, (d) waives any objection that such courts are an inconvenient forum or



do not have jurisdiction over any party; and (e) agrees that service of process upon such party in
any such action or proceeding shall be effective if such process is given as a notice in accordance
with this Agreement.

3.5 WAIVER OF JURY TRIAL. Each of the parties voluntarily waives any and all rights to

trial by jury in any action or proceeding between the Parties arising out of or relating to
this Agreement and the Contemplated Transactions.

3.6 ENFORCEMENT OF AGREEMENT. The Parties acknowledge and agree that Immanuel and

St. Paul would be irreparably damaged if any of the provisions of this Agreement are not
performed in accordance with their specific terms and that any breach of this Agreement by the
Parties could not be adequately compensated by monetary damages alone. Accordingly, in
addition to any other right or remedy to which the Parties may be entitled, at law or in equity, it
shall be entitled, without proof of damages, to enforce any provision of this Agreement by a
decree of specific performance and temporary, preliminary, and permanent injunctive relief to
prevent breaches or threatened breaches of any of the provisions of this Agreement, without
posting any bond or other undertaking. In the event that any action shall be brought by Immanuel
or St. Paul in equity to enforce the provisions of the Agreement, St. Paul and Immanuel shall not
allege, and hereby waives the defense, that there is an adequate remedy at law or that the award of
specific performance is not an appropriate remedy for any reason of law or equity.

3.7 SEVERABILITY. If any provision of this Agreement is held invalid, illegal, or unenforceable by

any court of competent jurisdiction, the other provisions of this Agreement will remain in full
force and effect, so long as the economic or legal substance of the transactions contemplated by
this Agreement is not affected in any manner materially adverse to any Party.

CAUTION: READ THIS DOCUMENT CAREFULLY BEFORE SIGNING IT. IT IS A LEGAL
AND BINDING CONTRACT AND MATERIALLY AFFECTS YOUR LEGAL RIGHTS. BY
SIGNING THIS AGREEMENT, YOU ACKNOWLEDGE THAT YOU HAVE READ THIS
ENTIRE AGREEMENT AND THE RELEASES CONTAINED HEREIN AND THAT YOU
FULLY UNDERSTAND AND AGREE TO ALL TERMS HEREIN.

AGREED:

IMMANUEL LUTHERAN CHURCH OF WENTZVILLE

Signature

Printed Name

Title

Date:

, 2025

ST. PAUL’S LUTHERAN CHURCH, NEW MELLE, MO.

Signature



Printed Name

Title

Date: , 2025




