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SO0 WEST JEFFERSONST.S
LOUISVILLE,

30

[MEBRAYER] |

Scptember 11,2019

Amendment Scetion
Flonda Department State
P.O. Box 6327
Tallahassce. FI. 32314

Re: Articles of Merger
Dear Sir or Madam:

Enclosed please find Articles of Merger of Treitz & Simms Realty, LLC, a Kentu
limited Liability company, with and into Treitz Realty. LLC, a Florida limited hability compe
Also enclosed 1s a check in the amount of $50.00 10 cover the filing fee. Please file and return
iiled-stamped copy to me.

It you have any questions or concerns. please contact me at (302) 327-3400.

Simcerely,

\&f Yﬂwﬁ

Shelley A. Kidder
Paralegal

SAK

Enclosures

Law Otheas Leangton towswlle  Greenup  Ashlang
Government. Attaers Frankiort  Washington, O C

MCIrGyarirm com



-
.

ARTICLES OF MERGER £
of
TREITZ & SIMMS REALTY, LL.C _‘
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The following Articles of Merger are hereby executed and filed by Trut/ & Simms Re

LLC, a Kentucky limited liability company (“KY Realty™) and Treitz Realty, LLC, a Flonda lin
liability company (the “Company™) pursuant to KRS 275.345 and KRS 275.360 of the Kent
Limited Liability Act (the “Kentucky Act™) and Sections 605.1021 — 605.1026 of the Flonda Rev
Limited Liability Company Act (the “Flonda Act”™) for the purpose ot merging KY Realty with
into the Company under the Agreement and Plan of Merger among KY Realty and the Com)
dated as of the st day of July, 2019, which is attached hereto as Exhibit “A™ and incorpor
herein by reference (the “Plan of Merger™).

FIRST: The Plan of Merger was submitted to the members of KY Realty and was appr
by all of the members in accordance with the Kentucky Act.

SECOND: The Plan of Merger was submitted to the Manager and all the members o
Company and was approved by the Manager and all the members of the Company in accord:
with the Florida Act.

THIRD: The Company 1s the surviving business entity. The Company existed befor
merger and is a Florida domestic imited lability company.

FOURTH: The Articles of Organization and the Operating Agreement of the Company
not been amended and are unaftected by the merger.

FIFTH: The Company agrees to pay any members with appraisal rights the amount to w
members are entitled under Scetions 506. 1006 and 605.1061-605.1072 of the Florida Act.

SIXTH: Thesc Articles of Merger shall be effective as of July 1, 2019, or the date t
Articles of Merger are filed with the Secretary of State’s office, whichever is later.



IN WITNESS WHEREOF, the Company, the surviving business entity under the Plan
Merger, and KY Realty have caused their names to be subscribed to these Articles of Merger by a
through their duly authorized members and manager, respectively.

This instfiment was pre/;n.red by:
Y @v/ [Lecr

van J. Schell
/ McBr, PLLC
500 W, Jefferson Street, Suite 2400

Louisville, Kentucky 40202
(502) 327-5400

TREITZ & SIMMS REALTY, LLC, a Kentucky

limited liability co%,
By: 4d T

Robert William Treitz, a

Annetta J. Treitz, a Member

TREITZ REALTY, LLC, a Florida limited liabilit:
company

By: % AL e

Robert William Trditz, Manager




AGREEMENT AND PLAN OF MERGER
BETWEEN

TRIETZ & SIMMS REALTY, L1.C
(a Kentucky limited liability company)

AND

TREITZ REALTY, LLC
(a Florida limited liability company)

THIS AGREEMENT AND PLAN OF MERGER, dated as of July 1, 2019 (
“Agreement”), is between Treitz & Simms Realty, LLC, a Kentucky limited liability comg
(“KY Realty”), and Treitz Realty, LLC, a Florida limited liability company (“FL Realty ™).

WITNESSETH:

WHEREAS, FL Realty desires to acquire the propertics and other assets, and to ass
all of the liabilities and obligations, of KY Realty by means of a merger of KY Realty with
mnto FL Realty, whereby FL Realty shall be the surviving entity (the “Merger”);

WHEREAS, Sections 275.345-275.365 of the Kentucky Limited Liability Company
(the “Kentucky Act™) and Scctions 605.1021-605.1026 of the Florida Revised Limited Liab
Company Act (the “Florida Act”™), authorize the merger of a Kentucky limited liability comy.
with and into a Flonida hmited liabitity company;

WHEREAS, FL Realty and KY Realty now desire to ¢ffect the Merger;

WHEREAS, all of the members of both FL Realty and KY Realty and the manager ol
Realty have approved this Agreement and the consummation of the Merger; and

NOW THEREFORE, the partics hereto hereby agree as follows:
ARTICLE 1
THE MERGER
Section 1.1 The Merger.
(a) After satisfaction or, to the extent permitted hercunder, waiver of
conditions to the Merger, as FL Realty and KY Realty shall determine, FL Realty, which shal
the surviving entity, shall file articles of merger with the Secretary of State of the State of Flo

and Commonwecalth of Kentucky and make all other filings or recordings required by Kentu
and Flonida laws in conncction with the Merger.



(b) The Merger shall become effective as of July 1, 2019, or upon the filir
the Articles of Merger with the last of the Secretary of State of the Commonwealth of Kentu
and the Sccretary of State of the State of Florida, or such later time as may be provided for 1
Articles of Merger (the “Eftective Tunc™);

() At the Effective Time, KY Realty shall be merged with and into
Realty, whercupon the separate existence of KY Realty shall cease, and FL Realty shall be
surviving cntity of the Merger (the “Surviving Company™) in accordance with Scction 275
of the Kentucky Act and Scction 605.1026 of the Florida Act; and

(d) The Surviving Company shall retain its lumited liability.

ARTICLE I1
CONVERSION OF LIMITED LIABILITY COMPANY INTERESTS
Scction 2.1 Conversion of Interests. At the Effective Time:

(a) Each hmited liability company interest of KY Realty outstan
immediately prior to the Effective Tune shall, by virtue of the Merger and without any actio
the part of the holder thereof, be canceled and no consideration shall be issued in respect ther
and

(b) Each limited liability company interest of FL Realty outstanding im:
diately prior to the Effective Tune shall, by virtue of the Merger and without any action or
part of the holder thereof, remain unchanged and continue to remain outstanding as a linr
liability company interest in the Surviving Company.

ARTICLE HI
ARTICLES OF ORGANIZATION, OPERATING AGREEMENT AND MANAGE}

Scction 3.0k, Certificate of Formation. The Articles of Organization of FL Realt
cffect 1immediately prior to the Effective Time shall be the Articles of Organization of
Surviving Company. The name of the Surviving Company shall be Treitz Realty, LLC.

Scction 3.02. Operating Agreement. The operating agreement of FL Realty 1n ef
immediately prior to the Effective Time shall be the operating agreement of the Survi
Company.

Scction 3.03. Manager. The manager of FL Realty immediately prior to the Effec
Time shall b¢ the manager of the Surviving Company.
ARTICLE 1V
REPRESENTATIONS AND WARRANTIES

Scction 4.01.  Representations and Warranties of FL Realty. FLl. Realty he
represents and warrants that it;
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(a) is a limited hability company duly formed and validly existing under
laws of the State of Florida, and has all the requisite power and authority to own, lease
operate its propertics and asscts and to carry on its business as it is now being conducted,;

(b) 1s duly qualified to do busincss in the State of Florida, and is in
standing, in cach jurisdiction where the character of its propertics or the nature of its activ
make such qualification necessary;

(c) 1Is not m violation of any provisions of its articles of organizatio
opcrating agreement; and

(d) has full power and authority 10 exccute and deliver this Agreement
consummate the Merger and the other transactions contemplated by this Agreement.

Section 4.02. Representations and Warranties of KY Realty. KY Realty he
represents and warrants that it:

(a) is a limited liability company duly organized and validly existing u.
the laws of the Commonwealth of Kentucky, and has all the requisite power and authorit
own, lcasc and operate its propertics and assets and to carry on its business as it 1s now b
conducted;

(b) 1s duly qualified to do business in the Commonwealth of Kentucky, ai
in good standing, in cach jurisdiction where the character of its properties or the nature o
activities make such qualification necessary;

(©) 1s not in violation of any provisions of its articles of organizatioi
opcrating agreement; and

(d)  has full corporate power and authority to execute and deliver
Agreement and consummate the Merger and the other transactions contemplated by
Agreement,

ARTICLE V

TRANSFER AND CONYEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

Section 5.01. Transfer, Conveyance and Assumption. At the Effective Time, FL Re¢
shall continue in existence as the Surviving Company, and without further transfer, succee
and possess all of the rights, privileges and powers of KY Realty, and all of the assets
property of whatever kind and character of K'Y Realty shalt vest in FL Realty without furthe
or deed; thercafter, FL Realty, as the Surviving Company, shall be liable for all of the liabil
and obligations of KY Realty, and any claim or judgment against KY Realty may be enfo
agamst FL Recally, as the Surviving Company, in accordance with Scction 275.365 of
Kentucky Act and Section 605.1026 of the Florida Act.



Section 5.02. Further Assurances. 1f at any time FL Realty shall consider or be ads
that any further assignment, conveyance or assurance is necessary or advisable to vest, perfe
confirm of record in the Surviving Company the title 1o any property or right of KY Realt
otherwise to carry out the provisions hercof, the proper representatives of KY Realty
cxccute and deliver any and all proper deeds, assignments and assurances and do all t
neceessary or proper to vest, perfect or convey title to such property or right in the Survi
Company, and otherwise to carry out the provisions hercof.

ARTICLEVI
CONDITIONS TO THE MERGER

Section 6.01. Conditions to the Obligations of Each Party. The obligations of FL R
and KY Realty to consummate the Merger are subject to the satisfaction of the follo
conditions as of the Effective Time:

(a) no provision of any applicable law or rcgulation and no judgr
injunction, order or decree shall prohibit the consummation of the Merger; and

(b) all actions by or in respect of or filings with any governmental t
agency, official or authority required to permit the consummation of the Merger shall have
obtained; and

{<) this Agrecement shall have been adopted by the holders of at le
majority of the outstanding voting power of FL Realty and KY Realty in accordance witl
requirements of their respective operating agreements, the Kentucky Act and the Flonda Act

ARTICLE VIl
TERMINATION

Section 7.0t. Termination. This Agrecement may be terminated and the Merger ma
abandoned at any time prior to the Effective Time:

(a) by mutual written consent of KY Realty and FL Realty; or

(b) by either KY Realty or FL Realty, if there shall be any law or regul;
that makes consummation of the Merger illegal or otherwise prohibited, or if any judgr
Injunction, order or decree enjoining FL Realty or KY Reaity from consummating the Merg
entered and such judgment, injunction, order or decree shall become final and nonappealable

Scction 7.02. Effect of Termination. If this Agreement is terminated pursuant to Sex
7.01, this Agreement shall become void and of no effect with no liability on the part of any |
hereto.



ARTICLE VIII
MISCELLANEOUS

Section 8.01. Amendments; No Waivers.

(a) Any provision of this Agreement may, subject to applicable law
amended or waived prior to the Effective Time if, and only if, such amendment or waiver
writing and signed on behalf of FL Realty and KY Realty.

(b} No failure or detay by any party hereto in exercising any right, powe
privilege hereunder shall operate as a waiver thereof nor shall any single or partial exe
thereot preclude any other or further exercise thereof or the excrcise of any other right, pow:
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of
rights or remedics provided by law.

Section 8.02. Integration. All prior or contemporancous agreements, contr:
promiscs, reprcsentations, and statements, if any, among KY Rcalty and FL Realty, or |
representatives, are merged into this Agreement, and this Agreement shall constitute the ¢
understanding between KY Realty and FL Realty with respect to the subject matter hereof.

Scction 8.03. Swccessors and Assigns. The provisions of this Agreement shal
binding upon and inure to the benefit of the parties hereto and their respective successors
assigns, provided that no party may assign, delegate or otherwise transfer any of its right
obligations under this Agreement without the consent of the other parties hercto.

Scction 8.04. Governing Law. This Agreement shall be governed by and construe
accordance with the laws of the Commonwealth of Kentucky and State of Florida.

Scction 8.05.  Counterparts; Effectiveness. This Agrecement may be signed in
number of counterparts, cach of which shall be an original, with the same cffect as if
signaturcs thereto and hercto were upon the same instrument.



IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be d
executed by their respective authorized representatives as of the day and year first above writte

TREITZ & SIMMS REALTY, LLC

(A~

Robert William Tréitz, a Member

Annetta J. Treitzya Member

(“KY Realty”)

TREITZ REALTY, LLC

By: Q‘/// s ’j—ﬁ"
Robert William Trty
(the “FL Reatty™)




