105000065558

(Requestor's Name)

{Address)

{Address)

{CitylStatelZip/Phone #)

[Jrexur  []war [ mai

{Business Entity Name)

(Document Number)

Cerlified Copies Certificates of Status

/’
Special Instructiof’s to Rjling Officer:

|
1,}

e st i

;
| \/

!

i

Office Use Only

—

IAMMLANRINE

000056661360

QM5 05~-01002--009  «*{55.00
04/05/05--01002--040 %4200, 00

E»SF‘, |l
LT oL
e = i
. !
7o —
LD =
LT = o
By w Ih
[Sas gl —
I (%)
Py
~en
S
nir W
I S
SE S Yy
C’).‘; 1 .
“ry . e 8 .
e X f?}
5w
T W W
~ o
> o




"1 L} ] ¥ - " ‘ % .‘
> LA o
2 ) 2 e T Y
PR A
7.56{‘ (’: ™
July 1, 2005 : - o )
?fﬁ LT A
LA 3
e T T
PR 4
o 2
on, O
25, @
Department of State, Florida ‘%
409 East Gaines Street

Tallahassee FL 32399

Re:  Order #: 6400208 SO ) .
Customer Reference 1:
Customer Reference 2:

Dear Department of State, Fiorida:

Please obtain the following: )(
Team Retail Beach Holdings, LLC (FL)
Merger (Survivor)

Florida

(FL)

Enclosed please {ind a check for the requisite fees. Please return document(s) to the attention of the
undersigned.

If for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately
at {850} 222-1092. Thank you very much for your help.

Page [ of 2
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THe following articles of merger are being submitted in accordance with section(s) 607.1109, %{“
60‘8,4382, andfor 620.203, Florida Statutes. 7
FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for
cath merging party are as follows:
Nelme and Street Address _ Jurisdiction Entity Type
L Team Retail Beach Holdings, LLC Flotida LILC

L 9362 Hollow Way Road

Dallas, Texas 75220
"T‘foﬁda Document/Registration Number: Lﬂgw(’%gss-élﬂ Nupber: __26-0014563

2. Tcam Rerail Ogden, Ltd. Texas

0362 Hollow Way Road
Dallas, Tcxas 75220

Florida Document/Registration Number: N/a

3. Team Retail Rancho, Ltd. Texas

0362 Hollow Way Road
Dallas, Texas 75220

Plonda Document/Registration Number: N/A

4, Team Retail Cordova, L.C. Texas

9362 Hollow Way Road
Dalles, Texas 75220

Florida Document/Registration Number: NfA

LP

FEI Numbcr; 26-001456

FEI Number: 75-3015313

FEI Number: 75-3015305
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type
of the gurviving party are as follows:

1 Teamn Retail Beach Haldings, LLC Florida L1LC

9262 Hollow Way Road
Dallas, Texas 75220

THIRD: The auached Plan of Merger meets the requirements of section{s) 607.1108,
608.438, 617.1103, andror 620.20 1, Florida Statutes, and was approved by cach domestic
carpuration, limited liability company, partnership and/or limited parinership that is & party 1o
the merger in accordance with Chapter(s) 607, 617, 6§08, and/or 620, Florida Statutes.

FOURTH: If applicable, the atached Plan of Merger was approved by the other business

entity(ies) that isfare party{ics) to the merger in accordance with the respective laws of all
applicable jurisdictions.

FIFTH: II not incorporated, organized, or otherwise formed under the laws of the slate of
Florida, the surviving entity hereby appoints the Plorida Secretary of State as its agent for
substitute service of process pursuant to Chapier 48, Florida Siarutes, in any proceeding to
enforce any obligation or rights of any dissenting shareholders, partners, and/or members of
each domestic corporation, partnership, limiled partnership andfor limited Hability company
that is a party to ihe merger.

SIXTH: If not incorporated, orgamzed, or otherwise formed under the laws of the siate of
Florida, the surviving entity agrees to pay the dissenting sharcholders, partners, and/or
members of each domestic corporation, partnership, limited partnership and/or limited liability
company that is a parly {o the merger the amount, if any, to which they are entitled under
section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each
shareholder, member or person that as a result of the merger is now a general partner of the

surviving entity pursuant to section(s) 607.1108(3), 608.4381(2), and/or 620.202(2}, Flogda
Starutes.

EIGHTH: The merger is permitted under the respective Jaws of all applicable jurisdictions
and is not prohibited by the agreement of any partnership er limited partmership or the

regulations or articles of organization of any limited liability company that is a party o the
merger.

@)
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in
accordance with section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted
in accordance with section(s) 607.1108, 608.438, and/or 620.20 1, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name Jugisdiction
1. | Team Rewil Beach Holdings, LLC Florida

2. Team Retail Opden, Ltd. Texas

3. Team Retail Rancho, Lud. Texas

4, Team Retail Cordova, L.C. Texas

SECOND: The exact name and jurisdiction of the surviving party are as follows:
Name _ Jurisdictio

1. Team Retail Beach Holdings, LI.C Florida

THIRD: The terms and conditions of the merger are as follows:
(Artach additional sheet(s) if necessary)

On the date hereof and as a result of and pursuant to the Merger:

1. Team Retail Ogden, Ltd., Team Retail Rancho, Lid, and Team Retail
Cordova, L.C. shall be merged into Team Retail Beach Holdings, LLC.

2 The real properties owned by Team Retail Ogden, 1.td. and Team Retail
Rancho, Ltd. (legally described on Exhibit 4 attached hereto) and all of the other assets,
rights, contracts and franchises held by Team Retail Ogden, Ltd., Team Retail Rancho,
Litd. and Team Retajl Rancho, 1td. {collectively, the "Terminating Entities") shall be
vested and shall continue without interruption in Team Retail Beach Holdings, LLC (the
“Supviving Party™) and shall thereafter be the sole property of the Surviving Party as the
surviving party 1o the merper; and

3. AIl valid and enforceable rights of creditors and valid and enforceable
liens, debts, Habilities, obligations and duties (collectively, the "Obligations”) of the
Terminating Entities shall thenceforth attach to and be assumed by the Surviving Party
and may be enforced against it to the same extent as if the Obligations had been initiaily
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incurred or comeracted by the Surviving Party; PROVIDED, HOWEVER, that the
attachment and assemption of the Obligations shall not be construed as nor have the
effect of converting any nonrecourse debt, lability or obligation to a recourse debt,
liability or obligation of the Surviving Party.

EQURTH:

A The manner and basis of converting the interests, shares, obligations or other
securities of cach merged party imto the interests, shares, obligations or other
sc;:lxn-hies of the survivor, in whole or in part, into cash or other property are as
follows:

Each partoer or member of a Terminating Entity or the Surviving Party shall
receive a pro rata interest in the Surviving Party equal to its proportionate share of
the net assets (net of liabilities) owned by or being transferred to the Surviving Party
by the Terminating Entities.

B. The manner and basis of converting gghts {o acquire interests, shares, obligations or
other securities of each merpged ?arty into rights to acquire interests, shares,
obligations or other securities of the surviving entity, in whole or in part, into cash or
other property are as follows:

None Applicable

FIFTH: If a ?a.rmersb.ip or limited partnership is the surviving entity, the name(s) and
address{es} of the general partner(s) are as follows:

N/A

SIXTH: Xf a limited liability company is the surviving entity the name(s) and address(es) of
the manager{s)/managing members are as follows:

Worth Williams, and
Dana Ann Williams
9362 Hollow Way Road
Dallas, Texas 75220

: All statements that are required by the laws of the jurisdiction(s) under which
each Non-Florida business entity that is a party to the merger is formed, organized, or
focorporated are as follows:

N/A
EIGHTH: Other provisiops, if any, relating to the merger:
None ’
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Exhibit A
Legal Description of Properties
(Plan of Merger)

Prope den, Lt

Commence at the Northwest corper of Government Lot 14, Section 19, Township 3 South,
Range 18 West, Walton Counry, Florida; thence South 83 degrees 04 mimites East along the
North line of said Lot 14, 69.30 feet; thence South 01 s 02 winutes West 410.17 feet
more or less to the mean high water line of the Gulf of Mexico; thence Northwesterly along

said water line 73.0 feet more or less; thence North 01 degrees 02 minutes East, 395.27 feet
smore or less to the Point of Beginning.

Real Property Qwned by Team Retail Rancho, Ltd,

Yot 13, Government Subdivision Section 19, Township 3 South, Range 18 West, Walten
County, Florida.

)



