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1. PINELLAS SUNCOAST ASSOCIATION OF REALTORS, INC.
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2.

{CORPORATE NAME AND DOCUMENT #)
3.

{CORPORATLE NAME AND DOCUNMENT #)
4.

{(CORPORATE NAME AND DOCUNENT 8
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COVERLETTER

TO:  Amendment Section
Division of Corporations

PincHas Suncoast Association of Realtors, Ine. dba Pinellas Realtor Organization

SUBJECT:

{Name of Surviving Corporation)

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

David B, Bennett

{Conlact Person)

Pinellas Realtor Organization

(Fim/Company)

4590 Ulmerton Road

{Addressy

Clearwater, Florida 33762

(City/State and Zip Codv)

For further information concerning this matter. please call:

David B. Bennett 727 216-3002
At )

(Name of Contact Person) (Area Code & Daytimie Telephene Number)

D Certified copy (optional) $8.73 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Chfion Buiiding P.0. Box 6327

2661 Exccutive Center Circle Tallahassee, Florida 32314

Tallahassee. Florida 32301
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ARTICLES OF MERGER Tl
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The following articles of merger are submitied in accordance with the Florida Not ForRrofit.Corporativn. . &
Act, pursuant to section 617.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
I known/ upplicables

Pinellas Suncoast Association ot Realtors, Inie, State of Florida, Pinglias County  NO1OO0DO3I619

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdicuon Document Number
{If known/ applhicable)

The Greater Tampa State of Florida 748176

Association of Realtors, Inc.

Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Flonda
Department of State

OR / / (Enter a specific daie. NOTE: An cffective date cannot be prior to the date of filing or more than

90 davs afier merger file date).

Note: If the date inserted in this block dues not meet the applicable statutory filing requirenents, this date will not be listed as the
document’s effective date on the Departmient of Swuate’s records.

(Artach additional sheets 1f necessary)



Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
- {COMPLETE ONLY ONE SECTION)

SECTION 1

The plan of merger was adopted by the members of the surviving corporation on May 19. 2024

The number of votes cast for the merger was sufficient tor approval and the vote tor the plan was as follows:
1198 FOR 205 AGAINST

SECTION 11
(CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and
exccuted in accordance with section 617.0701, Florida Statutes.

SECTION 111
There are no members or members entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directors on . The number of dircctors in
office was . The vote for the plan was as follows: FOR
AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)
(COMPLETE ONLY ONE SECTION)

SECTION

The plan of merger was adopted by the members of the merging corporation(s) on

May 19,2024 . The number of votes cast for the merger was sufficient for approval and the vote
for the plan was as follows: 2949 FOR 671 AGAINST

SECTION 11
(CHECK IF APPLICABLE) The plan or merger was adepted by written consent of the members and
exccuted in accordance with section 617.0701. Flonida Statutes.

SECTION 111

There are no members or members entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directors on . The number of directors in
ottice was . The vote for the plan was as follows: FOR

AGAINST
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PLAN OF MERGER

The following plan of merger is submitted in compliance with section 617.1101, Florida Statutes and in accordance
with the laws of any other applicable jurisdiction of incorpuration.

The name and jurisdiction of the surviving corporation:

Name Jurisdiction

Pinellas Suncoust Assoctation of Realtors. Inc. State of Florwda, Pinellas County

The name and junsdiction of each merging corporauon:

Name Jurisdiction

The Greater Tampa Assoctation of Realwors, Inc. State of Florida

The terms and conditions of the merger are as follows:

Contained in the Plan of Merger adopted by the Membership of cach organization on May 19, 2024 (Auached).

A statement of any changes in the articles of incorporation of the surviving corporation to be eficcted by the
merger 1s as {otlows:

N/A

Other provisions relating to the merger are as follows:

N/A



PLAN QF
MIERGER

This PLAN OF MERGER (the “Plan™) 1s by and between the PINELLAS SUNCOAST
ASSOCIATION OF REALTORS™, INC. dba PINELLAS REALTOR” ORGANIZATION.
("PRO™), a Florida not-for-profit corporation, and GREATER TAMPA ASSOCIATION OF
REALTORS®. INC. dba GREATER TAMPA REALTORSY. ("GTR™)., a Florida not-tor-profit
corporation.

WHEREAS. PRO is a Flonda not-for-profit corporation qualifying under Section 501(c}{6) of
the Internal Revenue Code of 1986, as amended (“Code™). organized and operated to provide
professional services to its members in all matters pertaining to real estate. to promote the
interests of the real estate industry and real estate professionals. and to promote the standards of
conduct of the National Association of Realtors® ("NAR™); and

WHEREAS. GTR is a Florida not-for-profit corporation qualifying under Section 501(c)(6) of
the Code. organized and operated to provide professional services o its members in all matters
pertaining to real estate. to promote the interests of the real estate industry and real estate
professionals. and to promote the standards of conduct of the National Association of
Realtors® ("NAR"): and

WHEREAS, the Board of Directors of PRO and the Board of Directors of GTR have determined
that 1t 1s in the best business interests of PRO and GTR, respectively, and their respective
members and that the purposes and missions of both PRO and GTR can be accomplished more
etficiently and more cttectively, if the businesses ot each of PRO and GTR are combined into
and operated from one corporation; and

WHEREAS. in furtherance of such combination. the Boards of Directors of PRO and GTR have
each adopted this Ptan and approved the merger in accordance with the terms and conditions set
forth herein and in accordance with Chapter 617. Florida Statutes ("Merger™). with GTR being
the surviving NAR Chartered organization, dated March 18, 1911. the PRO being the surviving
corporation ("Surviving Corporation™); and

WHEREAS. as a result of the Merger, (1) the Surviving Subsidiary will be a wholly owned
subsidiary of the Surviving Association. (11) PRO Biz, Inc. will be a wholly owned subsidiary of
the Surviving Corporation and will change its name accordingly to match that of the parent
organization. i.e.. Tampa Bay Biz. Inc.



WHEREAS, as a result of the Merger. the Surviving Association’s land and building holding
Limited Liability Company. Suncoast Land Enterprises. LLC. will be retained. and all land and
buildings owned by the Surviving Association will be held in this asset protection LLC. Upon
merger. its managing member will change its name accordingly to match that of the parent
organization, 1.e.. Tampa Bay Land Enterprises. LLC.

WHEREAS, the Surviving Corporation will continue to be organized and operated to provide
professional services to its members in all matters pertaining to real estate, promote the interests
of the real estate industry and real estate professionals. and promote the standards of conduct of
National Association of Realtors® (NAR). with an increased membership within the combined
geographical areas of PRO and GTR.

NOW, THEREFORE. in consideration of the mutual covenants and subject to the terms and
conditions set forth below. the parties hereto agree as follows:

MERGER: At the Effective Date (as defined below). Greater Tampa Association of Realtors®,
Inc. d/b/a Greater Tampa Realtors® (GTR) shall be merged with and into the Pinellas Suncoast
Association of Realtors™. Inc. d/b/a Pinellas Realtor® Organization {(PRO). The wholly owned
subsidiary. PRO Biz. Inc., shall remain a subsidiary of the surviving Association. As soon as
practicable after satisfaction or waiver of the conditions 1o obligations of the parties to
consummate the Merger. including the approval by the members of PRO, GTR. and NAR, PRO
and GTR shall file articles of merger (“"Articles of Merger™) in accordance with Chapter 617,
Florida Statutes. and make all other filings or recordings and take all other action required by
applicable law and this Plan in connection with the Merger. PRO Bz, Inc. will remain as a
wholly owned subsidiary of the Surviving Association. The Board of Directors of PRO Biz. Inc.
shall be chosen by the surviving entity and be renamed accordingly to match that of the parent
organization. r.e., Tampa Bay Biz. Inc.

APPROVALS: The Plan has been duly approved and adopted by the Boards of Directors of
PRO and GTR and will be submitted to the membership of PRO and GTR for their approval and
adoption at a date to be determined. No further member action will be required with respect to
any future corporate action mvoelving the Surviving Corporation.

DUE DILIGENCE REVIEWS: It is contemplated that due diligence and document preparation
shall have been accomplished and satisfied within 30 days of membership approval of the Plan
or as soon thereafter as 1s reasonably practicable. On such date, cach Association shall sign a
Merger Agreement outlining the terms and conditions of the Merger.

CLOSING; EFFECTIVE DATE: The Merger shall be effective at such time as the Articles of
Merger are duly tiled in accordance with Chapter 617, Florida Statutes. or such later time as 1s
specified m the Articles of Merger (“Effective Date™).

NAME; FISCAL YEAR: Subject to NAR approval. it 1s iniended that as soon as is
administratively possible (concurrently with or following the Effective Date), the Corporation’s
name will be Tampa Bay Realtors® Inc. (hereinafter referred 10 as the “Surviving

Association”™). The fiscal vear of the Surviving Association will continue to be a December 31st
vear-end.

ARTICLES OF INCORPORATION AND BYLAWS: The Articles of Incorporation and the
Bylaws of the Surviving Association shall be amended as of the Effective Date to restate the

2



territorial jurisdiction of the Surviving Association as a member of NAR. along with any other
changes deemed advisable for the combination of the Associations.

MEMBERSHIP: As of the Eftective Date, all the active members in good standing of GTR
shall become members of the Surviving Association by virtue of the Merger and without any
action on the part of the members thercof and at the same membership classification that they
currently hold. All members of PRO shall remain as members of the Surviving Association and
in the same membership classification that they currently hold.

GOVERNING BOARDS: Prior to the Effective Date. the officers and directors of the
respective parties shall continue to serve in their respective capacities. As of the Effective Date,
the officers and directors of the Surviving Association shall be as set forth on Exhibit A to this
Plan.

COVENANTS: Subsequent to the approval and exccution of this Plan by the Associations and
until and including the Effective Date. PRO and GTR agree that:

(a) The business of the Associations will be conducted in the ordinary and usual course.

(b) The Associations shall not: (i) amend their Articles of Incorporation: or (i1} change. combine,
or reclassify the memberships of members of their respective Association inconsistent with its
Bvlaws in existence at the time of signing this Plan.

(¢) No party to this Plan shall declare, sct aside. or make undiselosed distribution of any property
without first disclosing such action to the other party and unless agreed to by the parties in
writing.

{d) Each party shall use its best eftorts to preserve the business organization (to keep the services
of its current officers and key employees available) and to preserve the goodwill of those having
business relatonships with them.

(e} Each party agrees to promptly notify the other party at any time prior to the Effective Date
that a representation or warranty. if any. provided to the other party in writing becomes
materially inaccurate or no longer true.

ABANDONMENT OF MERGER: This Plan may be terminated, and the Merger abandoned at
any time before the Effective Date upon the majority vote ot the Board of Directors of either
Association.

COSTS AND EXPENSES: [Zach Association shall bear its own costs and expenses (including
accounting, legal, and other professional fees, and expenses) incurred in connection with this
Plan and the transactions contemplated hereby.



EXHIBIT A

Governance & Leadership

Upon the effective date, the inittial Board of Directors (BOD) shall consist of thirty-three
(33) Members and the non-voting Co-Chief Executive Ofticers. These Officers and
Directors will serve during the merger transition period from the effective date of the
merger to December 31, 2025, The Nominating and Credenualing Committee process
will be used tor the selection of the 2026 Directors, and at that time, the Board of
Dircctors will be reduced to seventeen (17) and the non-voung Co-Chief Executive
Officers

Transition Board Structure (Remainder 2024 & 2025) ] | Permanent Baard Structure (2026) 1
Reduced Board Structure
Tampa Bay Reators Tampa Bay Realtors
2 |vears| Title | Name 4 j¥ears| Title Name
Executive Committer Executive Commmittee
1 i |Co-Prasident Adam Grenwille 1 1 |President Corina Sitva
2 t  |Co-Presdent Tom Stech P4 1 [President-Elect Tina Marle Eloian
3 L |Co-President:-Elect Corina Silva k) 1 |Vice Presigent
4 L |Co-President-Elect Tina Marie Eloian 4 1 [Treasurer
S i |Co-Vice President Xeianna Carty 5 1 |Secretary
[ I |Co-vike President Mask Middleton & 1 |Past President T80
7 1 |Co-Treasurer Linda Wilson Qlrectors
8 1 ICo-Treasurer Lea Lagueu 7 | 1 [Electec Director &1
9 1 |Co-Secretary Jennie Restrepo 8 | 1 [Elected Director 72
10 I |Co-Secretary Tahisia Scantling 9 1 |Elected Director # 3
11 L |Co-Past President Jay Quigley 10 2 [Elected Director #4
12 1 |Co-Past President Michael wyckoff 11 t |Elected Director #5
Directors 12 2 |{Elected Director ¥ 6
13 1 |Efected Director Richard Fifer 13 2 |Elected Director# 7
14 1 |Elected Director Sharonda Lawrence 14 1 |Appoainted Director & 1
15 1 |Elected Director Elaine Pumarejo 15 | 1 |Appointed Director # 2
16 2 [Elected Director Marcus Scont 16 | 1 |Appointec Director # 3
17 2 |Elected Directar Katherine Sakkis 17 | 1 [Appointed Duector #4
18 2 |Elected Director Melanie Norns
19 2 |Elected Director Chrissy Nieves
20 2 |Elected Direcier Qllie Geeen
21 2 |Elected Direcior Sheila Calisin
22 1 |Past President Director |Tom Scaghone
23 1 |Elected Director Carciina Conner
24 1 |Elected Director Stephanie Joines
25 1 |Elected Director Candice Kelly
26 2 |Elected Directar Xina Rim
27 2 |Elected Director Megan Lacombe
28 1 [€Elected Director Sandy Waterbury
29 1 _iElected Bireclor Muollyana Ward
3¢ 1 _|Appointed Direcior Michael Webb
3 1 |Appointed Director Phillip Wade
32 1 |Appointee Director Debra McMillen
33 1 |Appointed Director lim S¢chang

Bvlaw Provisos:

i In 20240 we will have Co-Presidents, Co-Vice Presidents Co-Seeretaries and Co-
Treasurers untl December 31, 2025,

ho The 2024 Co-Presidents will remeann the 20235 Co-Presidents.

o There will be 33 Otticers, Directors. and Co-CEOs in 2024 and 2023

d. The Nominating and Credensialing Commitee process wikl hegin in 2025 for the
2026 Dhrecior open seits,

¢. The 2020 President will be Corina Lessa Stlvie and the 2026 President-Eleet will

bhe Tina Marie Lloian,

A Pasi President witling and able o serve will be the 2026 Past Prestdent.

[nthe event of vacancies, Article N Scection 11 of the Bylaws will be invoked.

U



Il.

V.

Wholiy Owned Profit Subsidiary

a. The Surviving Association's Board of Directors will select the members of the
Surviving Subsidiary Corporation Board of Directors.

b. The initial Board of Directors upon the effective date shall consist of up to nine (9)
Members. who arc broker principals. partners. corporate officers. managing brokers,
and a maximum of two (2} broker associates who are non-owners or managers and
the Co-Chief Executive Officers or CEO.

Public Foundation

a. The surviving Association will retain its non-related public foundations. Pinellas
Realtor® Foundation, Inc.. and Realtors® Care Foundation. Inc.. and request that the
Board of Trustees of each organization consider renaming and consolidating their
organization to reflect our community.

b. The non-related Foundations Board of Trustees/Directors shall remain the same upon
the effective date and recommend consolidating their organizations.

Involvement Opportunity Structure (Committees, Councils, Taskforces, Sections,
PAGs, etc.)
a. Commitices of both PRO and GTR will continue for the balance of the year and will
be evaluated by the Board of Directors for future years.
b. The Standing Committee of the association will be as follows:
a. Public Policy/Governmental Affairs Advisory (Chairs and Vice-Chairs of
Sub-commuttees, plus a Chair {PAC Trustee or President or designee)
b. Public Policy/Governmental Affairs Hillsborough County
c. Public Policy/Governmental Affairs Pasco County
d. Public Policy/Governmental Affairs Pinellas County
e. Nominating and Credentialing Committee (a singular committee)
f.  Compensation Committee (Employee 401k & Deferred Compensation
Adminstrators)
. Executive & Finance
h. Grievance Commitice
i. Professional Standards
1. Ombudsman
i Citation
1. Mediation
¢. The Special Interest Committees. Councils. Forums, & Alliances of the Association
will be as follows:
a.  Young Professional Network (YPN)
Real Estate for All Alliance (REFAA)
Affihate Business Partners
d. Tampa Bay Global Business Council
¢. Diversity & Outreach

o



. RPAC Qutreach & Fundraising
g. DBroker Engagement

h. Leasing & Property Management
i.  Commercial Exchange

V. Political Action Committee & Advocacy Fund (PAC)

VI,

I

The surviving Association will retain its Political Action Committee (PAC). which is
organized under Section 327 of the Internal Revenue Code.

The current PAC assessment will be evaluated upon merger by the Board of Directors
for the Pinellas Membership only.

The current Advocacy Fund assessment will be evaluated by the Board of Directors
for the Pincllas Membership only.

Nominating and Credentialing Committec
There will be a Nominating and Credentiating Commuttee. (a singular committee). The
Committee will be made up of Past Presidents and At-Large Members from both PRO
and GTR based on a census count of the membership by their home address.
Committee members cannot run for an open position on the Board of Directors. They
may sit on the committee if they are fulfiiling an existing term. The Chair will be a
voting member of the Committee. The Officers will have a County Jurisdictional
balance of at least one Othicer from each County when practical. The Commuttee shall
review the Association’s Membership census, based on the member's home address as
of April 30" of each year and propose a slate of Dircctors reflecting each County's
proportional membership when practical.

V. Florida Realtor (FR) & National Association of Realtors (NAR) Directors

The Florida Realtor® Directors of both PRO and GTR will continue until the end of
their term.

Starting in 2025 and going forward. Florida Realtor™ Directorships will be assigned
by the Board of Directors based on the Association’s Florida Realtors Director
Policy.

NAR Directors of PRO and GTR will continue until the end of their term.

Starting in 2023 and going forward. NAR Directorships will be determined by the
Association’s National Association of Realtors® Director Policy.

V. Travel

d.

b.

The cighty-four (84) Florida Realtor® (FR) Direclors will be reimbursed for two (2)
FR Meetings, determined by the Association FR/NAR Director Policy.

The ten (10) National Association of Realtors (NAR) Directors will be reimbursed for
two (2) NAR Meetings. determined by the Association FR/NAR Director Policy.
Other travel funding will be decided by the merger transition team to be finalized by
the Board of Directors.



VIl

VIII.

X.

XL

Bylaws

Effective as of the closing of the transaction. the existing bylaws will be amended to
reflect the Surviving Association.

Stellar Multiple Listing Service (MLS)

All MLS shares will become the property of the Surviving Association

The Current sharcholder Representative and Sharcholder-appointed Directors shall
rematn in 2024/2025 and will be re-¢valuated in the following year.

All MLS Committee appointments will remain for 2024/2025 and will be re-
evaluated by the Board of Directors in the following vear.

Contracts

s

XIIL

David B. Bennett, CMX'. RCE. CAE. current PRO's Chief Executive Officer, will be
the Co-Chiet Executive Otficer of the Surviving Association. The Executives
contract will survive along with all other contractual provisions. including key man
life insurance and deferred compensation agreements.

Jason Outman, the current GTR Chief Executive Othicer, will be the Co-Chief
Lxecutive Officer of the Surviving Association. The Executives’ contract will
survive along with all other contractual provisions.

All other current Vice President Emplovment Contracts will survive and will be
recvaluated at their rencwal,

The current CPRO facilities lease will be taken on by the Surviving Association and
re-evaluated in the future.

The current GTR satellite office will be retained by the Surviving Association and re-
evaluated in the future.

. The Surviving Association may terminate or continue contracts in consultation with

legal counsel and re-negotiate them.
Assets of cach PRO and GTR become the property of the Surviving Association.

Staffing

a. The Co-CEOs will evaluate staft upon the effective date. and the organization's
staffing needs will be determined. as well as a reimagined organizational chart.

b. A revised employce policy manual will be presented to the Board of Directors for
ratification.

Member Dues

a. Member Dues and MLS Fees will not change tor the current year, 2024; the
future fees will be established by the new Board of Directors.
. All members will pav equal dues and MLS Fees in 2025 and beyond.
c. Upon merger. the Board of Directors will evaluate the current local PAC and
Advocacy Assessments for the Pinellas Membership only.



XIIL

Office Locations & Hours

d.

<]

The Association’s Tampa office and Association Headquarters will be located at
2918 West Kennedy Blvd. Tampa. Flonda 33609.

The Tampa office Headquarters Board room shall retain its name as the Carol A,
Austin Board Room into perpetuity.

The Association’s Pincllas office will be located at 4590 Ulmerton Road.
Clearwater. FLL 33762

The Assoclation’s Lutz/Central Pasco office shall be located at 18942 North Dale
Mabry Hwy. Suite 101, Lutz. FL 33548

The office hours of all locations shall be 8:30 am to 5:00 pm

All office locations shall be identified with the new unified branding.



1.

Effect of Merger When the Articles of Merger have becn approved by the Florida
Department of State as provided for under Florida Statute 617, Corporations not for
Profit, the separate existence of Greater Tampa Association of Realtors, Inc. d/b/a
Greater Tampa Realtors; shall cease and said corporation shall be merged in
accordance with this Plan ot Merger. into the Pinellas Suncoast Association of
Realtors, Inc. The name of the surviving corporation is Pinellas Suncoast Association
of Realtors, Inc. However, simultaneously with the filing of this Plan of Merger (and
the related documents) with the Florida Secretary of State’s Office, the name of the
Pinellas Suncoast Association of Reaitors, Inc. shall be changed and amended to
Tampa Bay Realtors, Inc. Tampa Bay Realtors, Inc. shall continue in existence and
shall, without other transfer, succeed to the ownership and possession of all of the
rights, privileges, immunities, and powers of cach of the constituent corporations. All
the property and assets, real and personal. tangible and intangible, including
operating, and capital and other funds and all rights which either constituent
corporation enjoyed as a beneficiary of any trust or similar ammangement, and all
causes of action, and every other asset of cach of the constituent corporations, shall
vest in such Surviving Corporation without further act or deed. The Surviving
Corporation shall assume and be liable for all the liabilities, obligations, and penalties
of cach of the constituent corporations. Notwithstanding the foregoing, if any act 1s
required that would be helpful by a constituent corporation in order to transfer any
such property, assets, or rights, each such constituent corporation will perform any
and all such acts. No Liability or obligation due or to become due, claim, or demand
for any cause existing against either corporation or anv member. otficer, or director
thereof shall be released or impaired by such Merger. No action of proceeding, civil
or criminal, then pending by or against either constituent corporation, or anv member,
ofticer, or director thercof, shall abate or be discontinued by such Merger but may be
enforced, prosecuted, settled, or compromised as if such Merger had not occurred, or
the Surviving Corporation may be substituted in such action in place of cither
constituent corporation.

Adoption of Plan of Merger

a. The foregoing plan has been dulv approved and adopted by the Board of Dircctors
of the Pinellas Suncoast Association of Realtors, Inc., March 28, 2024, and by
the Pinellas Suncoast Association of Realtors, Inc. membership on May 19,2024,

b. The foregoing plan has been duly approved and adopted by the Greater Tampa
Association of Realtors, Inc.'s Board of Directors on March 28, 2024, and by the
Greater Tampa Association of Realtors, Inc.'s membership on May 19, 2024,

¢. The foregoing plan has been duly approved by NAR on
2024,




Dated: May 20, 2024

Dated: May 20, 2024

PINELLAS SUNCOAST ASSOCIATION OF
REALTORS®, INC.

Thomas V. Steck, President

Attest:

Corina Silva. President-Elect

GREATER TAMPA ASSOCIATION OF
REALTORS®. INC.

Adam Grenville, President

Allest;

3y:

Tina Mané



