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s COVERLETTER

TO: Amendment Section
Nivision of Corporagons
) =Y -
R TB HOMES, LLC
SUBJECT:

Name of Surviving Party
The enclosed Cernficare of Merger and fee(s) are submitted for tiling.

Please return all correspondence concerning this matier to;

ERIC P. FRANTZEN

Comtact Person
TB HOMES. LLC

Firm/Company
3110 S. DALE MABRY HIGHWAY

Address
TAMPA, FLORIDA 33629

City. State and Zip Code

eric@tb-hames.com

E-mail address: (1o be used for tuture anrrual report notification)

FFor further information concerning this matter. please call:

ERIC P. FRANTZEN L 813 ) 270-9815
i

Name of Contuet Person Arca Code  Davtime Telephone Numbcr

8] Certiticd copy {apuonal) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corparations Bivision of Corporatons
Chitton Building P. O, Box 6327

2661 Excentive Center Cirele Tallahassee, FLL 32314
Tallahassce, FIL 32301

CR2E0S0 (2/14)



FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 7, 2019

ERIC P. FRANTZEN
3110 S. DALE MABRY HWY
TAMPA, FL 33629

SUBJECT: TB HOMES, LLC.
Ref. Number: L12000007810

We have received your document for TB HOMES, LLC. and your check(s)
totaling $50.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

Section 605.1025(1) or 607.1105(1), requires a signature for each entity involved

in the merger. If one person is signing on behalf of more than one entity, please
indicate so with the signature.

Please return your document, along with a copy of this letler, withn 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 245-6050.

lrene Albritton
Regulatory Specialist It Letter Number: 519A00023018
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Articles of Merger
FFar
Florida Limited Liability Company

The following Articles of Merger is submitied to merge the following Florida Limited Liability Company(ies) in accordance

with s. 605.1025, Florida Statutes.
FIRST: The exact name, form/entity tvpe, and jurisdiction for cach merging partv are as follows:

Form/Entity Tvpe

Jurisdicuon

Name
FLORIDA LLC

TAMPA BAY PLAZA LLC

surviving party are as tollows;

FormdEntiy Type

SECOND: The exact name, torm/enuty tvpe, and jurisdiction of the
Jurisdiction
FLORIDA LLC

Name

T8 HOMES, LLC

THIRD: The merger was approved by cach demestic merging entity that is a himited lability company in accordance with
$5.605.1021-605.1026: by cach other merging entity in accordance with the laws of its jurisdiction: and by cach member of
such limited hability company who as a result of the merger will have interest hoider liability under 5.605.1023(1)(b).
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FOURTH: Please check one of the boxes that apply to surviving entity: (if applicable)

This entity exists betore the merger and is a domestic filing entity, the amendment. if any to its public organic record
are attached.

a This entity 15 created by the merger and 15 2 domestic filing entity. the public organic record is attached.
a This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited

liability partnership. its statement of qualification is attached.

0 This entity is a foreign entity that does not have a certificate of authornity to transact business in this siate. The
mailing address 1o which the department may send any process served pursuant to s, 605.0117 and Chapter 48.
Florida Staeues is:

FIFTH: This cotity agrees to pay iany members with appraisal rights the amount, o whick members are enutled under
55.605.10006 and 605.1061-605.1072. 1.5,

SINTH: It other than the date of iling, the delayed eftective date of the merger, which cannet be prior to nor more than 90
days afler the dute this document is tiled by the Florida Department of State:

SEPTEMBER 30, 2019

Note: 1t the date inserted in this block does not meet the applicable statutory tiling requirements, this date will not be listed
as the document's effective date on the Department of State’s recards.

SEVENTH: Signature(s) for Each Party:
Typed or Printed
Name of Individual;

ERIC P. FRANTZEN, MGR

Name of Enttv/Organezation: Signature(s).
TAMPA BAY PLAZA LLC by PSTRIPE, LLC, MC

TAMPA BAY PLAZA LLC by PSTRIPE, LLC, MG JOHN B. FRANTZEN, MGR
TB HOMES, LLC ERIC P. FRANTZEN, MGR
T8 HOMES, LLC / M JOHN B. FRANTZEN, MGR
4
Carporations! Chairman, Vied' Chairman, President or Officer
(I no divectors selected, signature of incorporator.)
General partnerships: Signature ot a general partuer or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Flonda Limited Pannerships: Signature of a general partner
Limited Liability Companics: Signature of an authorized person
Fees;  For cach Limited Liability Company: $25.00 For cach Corporation: $35.00
For cach Limited Partnershipy: §52.50 For cach General Parmershipe 525.00
For each Other Business Entity: $25.00 Certified Copy (optional): £30.00




PLAN OF MERGER

This Agreement and Plan of Merger (this “Merger Agreement”™), dated as of the 26" day of
September, 2019, by and between TH HOMES, LLC. a Florida limied habtlity company, with its
principal offices located ut 3110 S. Dale Mabry Highway. Tampa. Florida 33629 ("Surviving Company”)
and TAMPA BAY PLAZA LLC. a Florida limited tiability company. with its principal offices located at
3110 8. Dale Mabry Highway, Tampa. Flortda 33629 ("Merging Company”. and collectively. the
Surviving Company and the Merging Company are the “Constituent Companies ™)

RECITALS:

WHEREAS, the parties desire that the Merging Company he merged into the Surviving Company
(the "Meroer”). with the Surviving Company being the surviving entity, all as more particularly set forth
herein: und

WHEREAS, the managers ol cach of the parties to this Agreement have determined that the
proposed transaction is advisahle and for the general welfare and advantage of their respective entities and
the members thereof, and have recommended (o their respective members that the proposed transaction be
consummated: and

WHEREAS. the Merger shall be consummated pursuant to and in accordance with the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth in this
Agreement. the parties agree as follows:

ARTICLE |
MERGER

Section 1.1, Merger. In accordance with the provisions ol this Merger Agreement and Sections
6051021 — 6031026, Fla. Srar., the Merging Company shall be merged with and into the Surviving
Company. the separale existence of the Merging Compuny shall ccase. and the name of the Surviving
Company shall be TH HOMES. LL.C.

Section 1.2, Articles of Merger. The information contained in the articles of merger filed with the
Department of State of the State of Florida (the ~Articles of Merger™) is hereby incorporated by reference
inta this Plan of Merger.

Section 1.3, Effective Date. The Merger shall become effective immediatelv. upon the later of the
parties causing the filing of the Anticles of Merger with the Department of State of the State of Florida. in
such fortm as is required by, and exceuted in accordance with, Section 6031025, Fla. Swr: provided,
however, that if such Articles of Merger specity a later time, then the Merger shall become effective upon
such specilied futer time. The date of sueh effectiveness is referred 1o in this Agreement as the “Effective
Date.”

Section 1.4, Lfteet of the Merger. Upon the Effective Date, the separate existence of the Merging
Company shall cease. and the Surviving Company shall: (i) continue to possess all ol its assets. rights,
powers and property as constituted immediately prior 1o the Efiective Date: (i1) be subject to all actions
previously taken by its managers and the Merging Company’s managers: (i) succeed. without other
transfer. to all of the assets. rights, powers and property of the Merging Company: (iv) continue to be subject
to all of its debis, liabilities and obligations as constitued immediately prive to the Effective Date: and




(v) succeed. without other transter, to all of the debis, habihoes and obligasions of the Merging Compuny
in the sume manner as it the Surviving Company had iselt incurred them,

ARTICLE2
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

Section 2.1, Agticles of Qrganization. The Articles of Organizaoon of the Surviving Company in
effect at the Erfective Date shall be the articles of orgamization of the Surviving Company, attached as
Exhibit A 1o this Agreement.

Seciion 2.2, Operuting Agreement. The operating agreement of the Surviving Company in eftect
al the Effective Date shall be the operanng agreement of the Surviving Compuny (which is held a the
offices ol the Surviving Company). unul such time, it any, that such operating agreement is aimended.

Section 2.3, Name. The name of the Surviving Company. as of the Eftective Date. shall be TR

HOMES, LLC”

Section 2.4, Managers. The managers of the Surviving Company immediately prior to the Effective
Date shall be the managers of the Surviving Company until their successors shall have been duly elected
and qualificd or until as otherwise provided by law, the Articles of Organization or the operating agreement
of the Surviving Company.

ARTICLE }
MANNER OF CONVERSION OF MEMBERSHIP INTERL

Section 3.1, Merging Company Membership [nterests. Upon the Effective Date, cach pereentage
of membership interests in the Merging Company issued and outstinding immediately priorio the Effective
Date shall, by virtue of the Merger and without any action by the Constituent Companies. the holder of
such membership interests or any other persan, be converted into and exchanged for one wenth {(1/10) of a
pereentage of fully paid and nonassessable membership interest in the Surviving Company. such that the
members of the Merging Company shall receive ten percent (10%) of the percentage of membership
interests inthe Surviving Company,

Section 3.2, Swrviving Company Membership Interests. Upon the Effective Date, the Surviving
Company. by and through its Munagers and Members, shall authorize an additional ten percent (10%) of
the percentage of membership interests in the Serviving Company. [n addition, upon the Effective Date.
cach percentage of membership interests in the Surviving Company issued and outstanding immediately
prior 1o the Effective Date shall, by virtue of the Merger and without any action by the Constituent
Companies. or the holder of such membership interests or any other person. remain as authorized. issued
and outstanding membership interests of the Swrviving Company. without any consideration being
delivered to the holder, subject to dilution, as set Torth hereinabove in this Section,

Section 3.3, Lxchange of Cerulicates, Afier the Effective Date, cach holder of an outstanding
certificate representing membership interests in the Merging Company shall surrender the same for
cancellation 1o the Surviving Company, and each such holder shall be entitled to receive in exchange
certificate or certificites representing the percentage of membership interests in the Surviving Company
into which the membership interests formerly representing by the surrendered certificate were converted in
accordance with Article 3. Scction 3.1 of this Agreement. In addition, afier the Effective Dite. each holder
of an outstanding certificate representing membership interests in the Surviving Company shall. at such
holder's option surrender the same for cancellation to the Surviving Company, and each such holder shall
be entitled 10 reeeive in exchange a certficate or certificates representing the percentage ot diduted

3



membership interests in the Surviving Company in accordance with Article 3, Section 3.2 ot this
Agreement. Tach certificate representing pereentage of membership interests in the Surviving Company
issued in the Merger shall bear the sume legends. it any, with respeet o the restrictions on transferability
as the certificate of the Merging Company converted in exchange for the percentage of mterests in the
Surviving Company. unless otherwise determined by the managers of the Surviving Company i
compliance with applicable laws,  Ullimately. because the members of the Merging Company and the
members of the Surviving Company are identical in terms of name and percentage of ownership of
membership interests, the percentage of membership interests owned by the members of the Surviving
Company, represented by the new certificuies. shall be identicul 1o the percentage of membership interests
awned by the members of the Surviving Company after the Merger,

ARTICLE 4
CONDITHONS

The obligations of the Merging Company under this Merger Agreement shall be condiconed upon
the occurrence of the following events:

{a) The principal terms of this Merger Agreement shall have been approved by the
members and managers of the Merging Coampany and the manugers and members of the Surviving
Company; and

{b) Anv consents, approvals or authorizations that the Merging Company or the Surviving
Company deem necessary. appropriate or conventent (o be obtained in connection with the consummation
of the Merger shall have heen obtained.

ARTICLE 5
GENERAL

Section 5.1, Covenants of the Surviving Company. The Surviving Company covenants und agrees
that it wilk, on ar before the Lffective Date:

fa) File thix Merger Agreement in the name and on hehalf of the Surviving Company with
the Department of State of the States of Floridi: and

{hy Tuke such other actions as may be required by the Florida Stuutes.

Section 5.2, Further Assurances, From time o time, as and when required by the Surviving
Compuny or by its successors or assigns, there shall be executed and delivered on behalf af the Merging
Company such deeds und other instruments. and there shall be taken or caused 1o he taken by the Surviving
Company and the Merging Company such turther and other actions, as shall be necessary. appropriate or
convenient in order 1o vest or perfect in or conform of recard or otherwise by the Surviving Company the
title to and possession of all the property, interests, assets, rights, privileges, immunitics, powers, franchises
and authority of the Merging Compiny and othersise o carry out the purposes of this Merger Agrecinent,
and the managers and members of the Surviving Company are fully authorized in the name and on hehalf
of the Merging Company or otherwise 10 take any and all such action and 10 cxecute and deliver any and
all such deeds and other instruments.

Seciion 5.3, Abandonment. At any 1ime before the Effective Date. this Merger Agreement may be
terminated and the Merger may be abandoned ror any reason whatsoever by ithe managers and members of
cither ar both of the Constituent Compames. notwithstanding the approval of this Merger Agreement by
the members of the Merging Company or by the members of the Surviving Company. or by both, In the
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event of the ermination of this Merper Agreement. this Merger Agreement shall become void and of no
eftect und there shall be no obligations on cither of the Constituent Companies or their respeciive maiagers
or members with respect 10 this Agrecment,

Section 5.4, Amendment. The managers and members of the Constituent Companies may amend
this Merger Agreement at any time prior to the liling of this Merger Agreement with the Department of
State of the State of Florida. provided that an amendment made subsequent to the adoption of this Merger
Agreement by the managers and members of cither Constituent Companies shall not. unless approved by
such managers and members as required by law:

{a) Alter or change the amount or kind of membership interests, securities, cash, property
and/or rights to be received in exchange for or on conversion of ull or any of the membership intercsts of
any class or series thereot of such Constituent Companies:

(by Alter or change any term of the Articles of Organization of the Surviving Company to
be effected by the Merger; ar

(¢} Aller or change any of the werms and conditions of this Merger Agreement it such
alteration or change would adversely affect the holders of any class or series of membership interests of
any ot the Constituent Companices.

Section 5.5, Rewistered Office. The registered office of the Surviving Company in the State of
Fiorida is 3110 S, Dale Mabry Highway, Tampa. Florida 33629 and the registered agent of the Surviving
Company is Eric P, Frantzen at 3110 S0 Dale Mabry Fighway, Tampa, Florida 33624,

Section 3.6, Governing Law. This Merger Agreementshall in all respects be construed, interpreted
aned enforced in accordance with and governed by the Liws of the State of Florida,

Section 5.7. Counterparts. [n order to facihitate the filing and recording of this Merger Agreement.
the same may be executed in any number of counterparts. each of which shall be decimed 10 be an original
and all of which wgether shall constitute one and the swme instrument.

IN WITNESS WHEREOF. the managers of the Constituent Companies have caused this Merger
Agrcement W he duly executed and delivered as of the date first above writien.

SURVIVING COMPANY: MERGING COMPANY:
TR HOMES, LL.C. a Florida limited TAMPA BAY PLAZA LIL.C. a Florida
Liability company 2 limited liability company
e /-

By ?—( \—4-..._%&——“ Bv: P STRIPE, LLC. a Florida limited

Fric P. Frantzen, liability company

As a Manager h

A /) M/\/ by

By: [ Fric P. Frantzen,

JohhBY Frantden, Asu Manuger

Ad Manager

Byv: " %‘/
J()h’j B. Framtzen,

As @ Manager




