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Mateer Harbert

AT T 0 R N E Y 5§ AT L A o
QRLAMDO » OCALA
JAMES PLPANICO
E-Mal. ADDRESS DIRECT LINE
Jpanicedimateercharbert.com (407)377-61706

¥

April @ 2021

Hand Delivered by Fedlx

2061 Executive Center Cirele
Tallahassee, 'L 323010

Re: Articles of Merger and Plan of Merger for
T.C Two-Colonial, LL.C and TC Holdings-East Colonial, LLC.

Dear Division of Corporations:

Lnelosed tor filing are Lhc Articles of Merger and Plan of Merger merging TC Holdings-East
Colonigl. LLC. into T.C Two-Colonial. LLC. Please 1ake note that this merger is intended to

have an eflective ddl-. nl fzg‘z s L2021,

I vou have any questions please call or email me to discuss.

= Smu:td\ /
James P. Panico
_||:])

4830-9718.5886. v. 1



COVER LETTER

Ty Amendment Section
Division ol Corporations

SUBJECT: T.C TWO'COLOI\“AL, LLC

Namue of Surviving Party
The enclosed Certiticate of Muerger and fee(s) are submitted tor filing,

Please return all correspondence concerning this matter to:

James Panico

Cuontact Person

Mateer & Harbert, P.A.

Firm/Company
.

225 E. Robinson St., Suite 600

Address

Orlando, FL 32801

City, Stae and Zip Cuode

jpanico@mateerharbert.com

E-mail address: {to be used for future annual report notification)

For further intormation concerning this matter. please call:

James Panico 407 425-9044

Nume of Coniact Person Arca Code  Davtime Telephone Number

] Certified copy (optional) $30.00

STREET ADDRESS: MATLING ADDRESS:
Amendment Scection Amendment Section
Division of Corporations Division of Corporstions
Clifton Building 'O Box 6327

2661 Excewtive Center Cirele Tallahassce, FIL 32314

Talkihassee. FLL 32301

CRZEONO (27200



ARTICLES OF MERGER
OF
T.C TWO-COLONIAL, LL.C
(A Florida Limited Liability Company. Document Number: L15000080274)
AND
TC HOLDINGS-EAST COLONIAL, LL.C
(A Florida Limted Liability Company. Document Number: [.10000152038)

In accordance with the Flonda Revised Limited Liabihity Company Act. pursuant 1o
§603.1023. Florida Statutes, T.C TWO-COLONIAL. LLC. a Florida limited hability company
(the “*Surviving Company™) with its principal address at 468 W, HWY 456, Altamonte Springs.
FI. 32751 and TC HOLDINGS-EAST COLONIAL, LLC. a Florida Iimited Liabihty company {the
“Merged Companyv™) with its principal address at 1615 L. Colonmal Dr., Orlando. FL 32803 hereby
adopt the following Articles of Merger for the purpose of merging the Merged Company into the
Surviving Company.

ARTICLE]

TC HOLDINGS-EAST COLONIAL. LLC shall be merged with and into T.C TWO-
COLONIAL. LLC. and the scparate existence of TC HOLDINGS-EAST COLONIAL. LEC shall
cease, T.C TWO-COLONIAL. LLC shall survive the Merger and shall continue to be governed
by the laws of the State of Florida.

ARTICLE I

-
The Plan of Merger attached as Lxhibit A was adopted. in accordance with §§603.19H21-
1026 of the Florida Revised Limited Liability Company Act. by the sole member of the Mefaed

N . - N -t . (@)
Company and Surviving Company on /gjp_u/_/_é_ 2021, — Fj\ o

ARTICLE TV

The Surviving Compuny agrees to pay to any member with appraisal rights the amount to
which such sharcholder is entitted as determined under 36031006 and 380603 1061-1072. Flonda
Statutes.  For the avordance of doubt. the sole member of the Merged Entity has watved s
appraisal rights.

ARTICLE Y

The Operating Agreement of the Surviving Company as in ellect prier o the merger shall
continue in eflect to govern the Surviving Company atter the merger, The Surviving Company’s
priacipal place of business is 468 W HWY 436, Altamonte Springs. FIL 32751 A copy of the
Articles of Orgmnization are mantained an the company otfices ol the Surviving Company.

.-ﬂ""
)
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ARTICLE VI
The date and time when the Merger shall become eftective is '@ @ ? /2021 ar 1139
P.M. (the "Effective Date™).
IN WITNESS WHEREOF. the undersigned sign these Articles of Merger as of

this /éda_vul'_%_f(_‘;'f 2021.

T.C TWO-COLONIAL, LEC
A Florida Limited Liability Company
13w

l’r'ir11:m/¥ A 4 /’lﬁ __9_~j‘£"\‘
Title: ~ 7_4;_—1_&?_/_02 L

TC HOLDINGS-EAST COLONIAL, L1.C
A Florida Limited Liabihity Company

By

Print ,cgbiév K’J/wﬂ“’ /V}?"/b? i
'1‘i1|c:m/{4ﬁ_41";; 2




EXHIBIT A

PLAN OF MERGER
OF
T.C TWO-COLONIAL, LLC
(A Flonda Linmited Liabiliy Company)
AND
TC HOLDINGS-EAST COLONIAL, LLC
(A Flonda Lanited Laability Company)

This Plan of Muerger dated as of /f,zfr} /6 02021 (the "Agreement”) is
entered into by T.C Two-Colonial. LLC. u Florida limited liability company  ("TWO-
COLONIAL™Y and TC HMoldings-East Colomal. LLC. a Florida limited lability company
("HOLDINGS-EAST COLONIAL™). TWO-COLONIAL and HOLDINGS-EAST COLONIAL

may collectively be referred to herein as the “Constituent Companies.”

Recitals

L. TWO-COLONIAL s a Flonda imited Liability company duly orgamized and existing under
the Faws of the State of Florida.

2. HOLDINGS-EAST COLONIAL 15 a Flonida limited hiability company duly organized and
existing under the laws of the State of Florida,

Chau Huu Nguven Revocable Trust dated July 90 1996, as amended or supplenented (the
“Trust™) 15 the sole member ol HOLDINGS-EAST COLONIAL and TWO-COLONIAL.

[P

4, TWO-COLONIAL and HOLDINGS-LAST COLONIAL have determined it 15 desirable
and in the best interest of the Constituent Companies that HOLDINGS-EAST COLONIAL
be merged into TWO-COLONIAL with TWO-COLONIAL being the Surviving Company.

t

TWO-COLONEAL has approved this Agreement o oaccordance with and pursuant to
SO0 1022, Flonda Statues.

6. HOLDINGS-EAST COLONIAL has approved this Agreement in accordance with and
pursuant o $605,. 1022, Florida Statues

NOW,  THEREFORE. in consideration of the muteal agreements and covenants sct forth
heremn, TWO-COLONIAL and HOLDINGS-EAST COLONIAL hereby agree. and. subject o the
terms and condittons hercinadter set Torth, pursuant wo $005 1022 and §605.10235 Flonda Statuies,

as tollows:

ARTICLE
DESIGNATION OF SURVIVING COMPANY

In accordanee with the provisions of this Agreement. and the Florida Revised Lnmited
Liahtliey Company Act (the “Act), HOLDINGS-EAST COLONIAL shall be merged with and



into TWO-COLONIAL  (the “Merger™). the  separate  existence ol HOLDINGS-EASNT
COLONIAL shall cease and TWO-COLONIAL shall survive the Merger and shall continue 1o be
governed by the laws of the State of Flonda, TWO-COLONIAL shall be. and s heremn sometimes
referred to as: the “Surviving Company,”

ARTICLE I
PRINCIPAL OFFICE

The principal oitice ol TWO-COLONIAL shall remain the principal oftice ol the
Surviving Company following the Merger.

ARTICLE 11t
TERMS AND CONDITIONS OF MERGER

The Merger will be consummated upon (a) this Agreement having been approved by the
Trustee of the Trust for TWO-COLONIAL and HOLDINGS-EAST COLONIAL and {(b) Articles
ot Merger of the Constituent Companies having been filed in accordance with Florida Law. The
Merger will be consummated in accordance with the terms set forth in this Agreement.

ARTICLE IV
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

1. Articles of Organization and Operating Avreement. Upon the effectiveness of the Merger.
the Articles ol Organization and Operating Agreement of TWO-COLONIAL as in etleat
immediately prior to the eftective date of the Merger shall continue in full toree and effect as the
Articles of Organization and Operating Agreement of the Surviving Company until duly amended
in accordance with the provisions thercol and applicable law.

2. Managers. The following manager of TWO-COLONIAL immediately prior to the effective
date of the Merger shall be the manager ot the Surviving Company:

Chau Flue Nguyven

Fle shall continue to serve until his successor shall have been duly elected and qualified or unal as
otherwise provided by law. the Articles of Organization. or the Operating Agreement of the
Surviving Company,

ARTICLE Y
CONVERSION OF INTEREETS & EFFECT OF MERGER

b HOLDINGS-EAST COLONIATL Shares. Upon the BEifective Date of the Merger. the
shives/membership interests of HOLDINGS-EAST COLONIAL. by virtue of the Merger und
without any action by the Constitueni Companies. shall cease w exisi,

2. TWO-COLONIAL Shares. Upon the Ettective Date of the Merger, by virtue of the Merger
and without any action by the Constituent Companies. the Trust shall continue 1o owny all
shares/membership interests ol the Surviving Company.

4



30 Appraisal Richis, Members of HOLDINGS-EAST COLONIAL who would be entitled 1o

vote and dissent from the merger pursuant to §6035.1006. Florida Statutes. may be entitled. if they
camply with the provisions of the Act regarding appraisal rights, to be paid the faie value of their

shares,

4. Waiver. The Trust being the sole member of HOLDINGS-EAST COLONIAL. does hereby
walve any appraisal rights it may have regacding the Merger and further waives notice of the Plan
of Merger andd the writtien mailing requirement as contained within §§605.1022-1026. Flonda
Statues.

3. Effectof Merger. Upon the effective date of the Merger. the following shall or shall be

deemed to have veceurred:

a. Impact of Merger. (a) the tite to all real estate and other property. or any interest
therein, owned by HOLDINGS-EAST COLONIAL is vested in the Surviving
Company without reversion or impairment: (h) the Surviving Company shall
thercafter be responsible and liable for all the liabilities and obligations of
HOLDINGS-EAST COLONIAL: (¢) anv clam existing or action or
proceeding pending by or against HOLDINGS-EAST COLONIAL may be
continued as it the Merger did not occur and the Surviving Company may be
substituted in the proceeding for HOLDINGS-EAST COLONIAL; and (d)
neither the rights of creditors nor any liens upon the property of HOLDINGS-
EAST COLONIAL shall be impaired by the Merger.

b, Classification of Surviving Company. For Federal income tax purposes. the
surviving Company shall continue to be taxed m the manner o cffect
unmediately prior to the etlective date of the Merger.

¢, Contination of Buviness, The Surviving Campany shall continue the business
of FIOLDINGS-EAST COLONIAL and the Surviving Company.

d. Tuxabie Year. The taxable vear of HOLDINGS-EAST COLONIAL shall be
closed as a result of the Merger.

. LN The EIN of TWO-COLONIAL shall continue 1o be the EIN of the
Surviving Company.

ARTICLE VI
APPROVAL OF MEMBER AND EFFECTIVE DATE

The Muerger shall tuke place when (a) this Plan of Merger shall have been adopred and
approved by the Trust beig the sole member of TWO-COLONIAL and HOLDINGS-EASNT
COLONIALL in accordance with the requirements of the Florida Revised Limited 1abihity
Company Act und (b) an exceuted Artucles of Merger have been filed with the Scerctary of State
of the State of Florda, The date and time when the Merger shall become efivetnve
L2020 at TR0 PO (ihe TlEftective Date™ ).




ARTICLE V6
ABANDONMENT OF PLAN OF MERGER

At any ume betore the filing of this Agreement with the Secretary ot the State of the State
of Flonda, this Agreement may be terminated and the Merger may be abandoned for any reason
whatsoever. notwithstanding the approval ol this Agreement by the members.

ARTICLE X

. Agreement. Exeeuted copies of this Agreement will be on file at the principal place of

business of the Surviving Company.

20 Governing Law. This Agreement shall in all respects be construed. nterpreted. and
enforeed in accordance with and governed by the Taws of the State ol Florida.

3. Counterparts. In order to facihitate the filing and recording of this Agreement. the same
may be exeeuted in any number of counterparts. each of which shall be deemed 1o be an original
andd all ot which together shall constitute one and the same mstrument.

IN WITNESS WHEREOQOEF. this Plan of Merger. having been adopted by the member of
TWO-COLONIAL and HOLDINGS-EAST COLONIALL in accordance with and pursuant to

$005.1023_ Florida Statues, is hereby exceuted on behalf of each ol such entity.

T.C TWO-COLONIAL. LLC
A Flonda Lamited Eiability Company

Bv:

rint;
Title;

TCHOLDINGS-EAST COLONIAL. LLC
A Florida Limuied Liabihity Company

By:

Print;
Tile:

4B845-2168-6482 v 1



PLAN OF MERGER
OF
T.C TWO-COLONIAL, LLC
(A Florida Limited Liabtlity Company)
AND
TC HOLDINGS-EAST COLONIAL, LLC
(A Florida Limited Liability Company)

This Plan of Merger dated as of April 16, 2021 (the “Agreement”) is entered into by T.C

Two-Colonial. LLC. a Florida limited liability company (“TWO-COLONIAL") and TC Holdings-
East Colonial, LLC. a Florida limited liability company ("HOLDINGS-EAST COLONIAL™).
TWO-COLONIAL and HOLDINGS-EAST COLONIAIL may collectively be referred to herein as
the “Constituent Companies.”

l.

led

wh

6.

Recitals

TWO-COLONIAL is a Florida limited liability company duly organized and existing under
the laws of the State of Florida.

HOLDINGS-EAST COLONIAL is a Florida limited liability company duly organized and
existing under the laws of the State of Florida.

Chau Huu Nguyen Revocable Trust dated July 9, 1996, as amended or supplemented (the
“Trust™) is the sole member of HOLDINGS-EAST COLONIAL and TWO-COLONIAL.

TWO-COLONIAL and HOLDINGS-EAST CO1.ONIAL have determined it is desirable
and in the best interest of the Constituent Companices that HOLDINGS-EAST COLONIAL
be merged into TWO-COLONIAL with TWO-COLONIAL being the Surviving Company.

TWO-COLONJAL has approved this Agreement in accordance with and pursuant to
$605.1022, Flonda Statues.

HOLDINGS-EAST COLONIAL has approved this Agreement in accordance with and
pursuant to §605.1022, Florida Statues

NOW, THEREFORE. in consideration of the mutual agreements and covenants set forth

herein. TWO-COLONIAL and HOLDINGS-EAST COLONIAL hereby agree. and. subject to the
terms and conditions hereinafier set forth. pursuant to §605.1022 and §605.10235 Florida Statutes,
as follows:

ARTICLE |
DESIGNATION OF SURVIVING COMPANY

In accordance with the provisions of this Agreement, and the Florida Revised Limited

Liability Company Act (the “Act™), HOLDINGS-EAST COLONIAL shall be merged with and
into TWO-COLONIAL (the “Merger”), the scparaie existence of HOLDINGS-EAST
COLONIAL shall cease and TWO-COLONIAL shall survive the Merger and shall continue to be
governed by the laws of the State of Florida. TWO-COLONIAL shall be. and is herein sometimes
referred 1o as. the “Surviving Company.”

Page1of4



ARTICLE 1
PRINCIPAL OFFICE

The principal oftice of TWO-COLONIAL shall remain the principal office of the
Surviving Company following the Merger.

ARTICLE I
TERMS AND CONDITIONS OF MERGER

The Merger will be consummated upon (a) this Agreement having been approved by the
Trustee of the Trust for TWO-COLONIAL and HOLDINGS-EAST COLONIAL and (b) Articles
of Merger of the Constituent Companies having been filed in accordance with Florida Law. The
Merger will be consummated in accordance with the terms set forth in this Agreement.

ARTICLE IV
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

. Articles of Organization and Operating Agreement. Upon the effectiveness of the Merger.
the Articles ot Organization and Operating Agreement of TWO-COLONIAL as in eftect
immediately prior to the cffective date of the Merger shall continue n full force and eftect as the
Articles of Organization and Operating Agreement of the Surviving Company until duly amended
in accordance with the provisions thercof and applicable law.

2. Managers. The following manager of TWO-COLONIAL immediately prior to the effective

N

date of the Merger shall be the manager of the Surviving Company:
Huu Chau Nguyen

He shall continue to serve until his successor shall have been duly elected and qualitied or until as
otherwise provided by law, the Articles of Organization, or the Operating Agreement of the
Surviving Company.

ARTICLE V
CONVERSION OF INTEREETS & EFFECT OF MERGER

1. HOLDINGS-EAST COLONIAL Shares. Upon the Ettective Date of the Merger. the shares
of HOLDINGS-EAST COLONIAL. by virtue of the Merger and without any action by the
Constituent Companics. shall cease 1o exist.

2. TWO-COLONIAL Shares. Upon the Effective Date of the Merger. by virtue of the Merger
and without any action by the Constituent Companies. the Trust shall continue to own all shares
of the Surviving Company.

3. Appraisal Rights. Members of HOLDINGS-EAST COLONIAL who would be entitled to
vote and dissent trom the merger pursuant to §605.1006, Florida Statutes, may be entitled., it they
comply with the provisions of the Act regarding appraisal rights. to be paid the fair value of their
shares.

4, Waiver. The Trust being the sole member ot HOLDINGS-EAST COLONIAL, does hereby
waive any appraisal rights it may have regarding the Merger and turther waives notice of the Plan

Page 2 of 4



of Merger and the written mailing requircment as contained within §§603.1022-1026, Florida
Statues.

5. Ltfect of Merger. Upon the effective date of the Merger, the following shall or shall be
deemed to have occurred:

a. Impact of Merger. (a) the title to all real estate and other property, or any interest
therein. owned by HOLDINGS-EAST COLONIAL is vested in the Surviving
Company without reversion or impairment; (b) the Surviving Company shall
thereafter be responsible and liable for all the liabilities and obligations of
HOLDINGS-EAST COLONIAL; (¢) any claim existing or action or
proceeding pending by or against HOLDINGS-EAST COLONIAL may be
continued as if the Merger did not occur and the Surviving Company may be
substituted in the proceeding for HOLDINGS-EAST COLONIAL; and (d)
neither the rights of creditors nor any liens upon the property of HOLDINGS-
EAST COLONIAL shall be impaired by the Merger,

b. Classification of Surviving Company. For Federal income tax purposes, the
Surviving Company shall continue to be taxed in the manner in eftect
immediately prior o the effective date of the Merger.

¢. Continuation of Business. The Surviving Company shall continue the business
of HOLDINGS-EAST COLONIAL and the Surviving Company.

d. Taxable Year. The taxable vear of HOLDINGS-EAST COLONIAL shall be
closed as a result of the Merger.

¢. LIN. The EIN of TWO-COLONIAL shall continue to be the EIN of the
Surviving Company.

ARTICLE VI
APPROVAL OF MEMBER AND EFFECTIVE DATE

The Merger shall take place when (a) this Plan of Merger shalt have been adopted and
approved by the Trust, being the sole member of TWO-COLONIAL and HOLDINGS-EAST
COLONIAL, in accordance with the requirements of the Florida Revised Limited Liability
Company Act and (b) an executed Articles of Merger have been filed with the Secretary of State
of'the State of I'lorida. The date and time when the Merger shall become effective ; _Z,
2021 at 11:39 PM_, and it no date is stated, upon filing with the Department of State, State of
Florida (the “Etfcctive Date™).

ARTICLE ¥Vl
ABANDONMENT OF PLLAN OF MERGER

Atany time before the filing of this Agreement with the Sceretary of the State of the State
of Florida, this Agreement may be terminated and the Merger may be abandoned for any reason
whatsoever, notwithstanding the approval of this Agreement by the members.

Page 3 0of 4



ARTICLE X
GENERAL

1. Agreement. Executed copies of this Agreement will be on file at the principal place of
business of the Surviving Company.

2. Governing Law. This Agreement shall in all respects be construed. interpreted. and
enforced in accordance with and governed by the laws of the State of Flonda.

3. Counterparts. In order to tacilitate the filing and recording of this Agreement, the same
may be exccuted in any number of counterparts, cach of which shall be deemed to be an original
and all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, this Plan of Merger. having been adopted by the member of
TWO-COLONIAL and HOLDINGS-EAST COLONIAL, n accordance with and pursuant to
§605.1023, Florida Statues, is hereby exccuted on behalf of each of such entity.

T.C TWO-COLONIAL, L1.C
A Florida Limited Liability Company

By: *\M (m@ QA,_,

Print: /‘/Ub[ Z%;’(_K /1/66{{,(('_"'

Tide: A & iz 11 /q'm s

TC HOLDINGS-EAST COLONIAL, LLC
A Florida Limited Liability Company

By: }:\uu (;Qﬁ')uu aﬁJ,,

Print: /é/&]“ (Qi’li—; JJ%L%{A

Tule: Afpinag<

4829-7529-9026, v. 1
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