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TALSO ADMITIED IN ALABAMA .IUI_\' ]6, 2019
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Florida Secretary of State
Amendment Scetion
Division of Corporations
Clifton Building

2661 Exevuiive Center Circle

Tallahassee, Flonda 32301

Ladies and Gentlemen:

Fs

You

26 SECOND AVENUE, SW.
P.C BOATSBIMT7I6
MCULTRIE, GEORGIA 21768
TELEPHOME: 1229) 985-1590
FACSIMILE- (228) 20%-0046

203 EAST WASHINGTON STREET
PO BOX 1aTri317299}
THOMASVILLE, GEDRGIA 31792
TELEPHONE (229 228-4333
FACSIMILE (2295 228-9170

Enclosed are the Articles of Merger of Larry Franklin Properties. Inc., a Florida
corporation, into Larry Franklin Merger Corporation. a Georgia corporation, the Agreement and
Plan of Merger, and a check in the amount of $70.00 for the filing fee. Please use the contact

information above and provide a letter of acknowledgment.
Please call if you have any questions or need anything further,

Yours very truly.

. Carlz:r]:,{h_
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FOR WHELCHEL & CARLTON, LLP
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ARTICLES OF MERGER I
of 7y
LARRY FRANKLIN PROPERTIES, INC., ° Ay
A FLORIDA CORPORATION 4,
And i

LARRY FRANKLIN MERGER CORPORATION,
A GEORGIA CORPORATION
Into
LARRY FRANKLIN MERGER CORPORATION
1
Attached hereto as Exhibit A, and by reference made a part hereof, is a copy of the
Agreement and Plan of Merger duly approved and adopted by Larry Frankiin Propertics, Inc. and
Larry Franklin Merger Corporation.
1
This plan of merger was approved by the unanimous consent of ail the sharcholders of
both corporations on the 19" day of April, 2019.
M1

The surviving corporation shall be Larry Franklin Merger Corporation, which name.

upon the filing hercof, shall be deemed to be changed to Larry Franklin Propertics, Inc,

This the ﬁy of July, 2019.
&
/ I~ ffan<f, LARRY FRANKLIN PROPERTIES, INC.
By: M

Larry Franklit President ,
Attest: '\é/‘,\w W . é\ﬁ/

Jobf M. Carlton, Jr., Asst. Sccrclpﬁ"y




AGREEMENT AND PLAN OF MERGER
BETWEEN
LLARRY FRANKLIN MERGER CORPORATION,
A Georgia Corporation
And
LARRY FRANKLIN PROPETIES, INC,,
A Florida Corporation

This Agrcement and Plan of Merger made and entered into this 197 day of April, 2019,
(hereinafter referred to as the “Agreement™) by and between Larry Franklin Merger
Corporation, a Georgia corporation, (hercinafter sometimes referred to as “Franklin, Georgia™)
and Larry Franklin Properties, Inc., a Florida corporation, (hercinafier sometimes referred to
as “Franklin, Florida™) (said corporations being hercinafier sometimes referred to as the
“Constituent Corporations™):

WITNESSETH:

WHLERLEAS, Franklin, Georgia is a corporation duly organized and validly existing under
the laws of the State of Georgia; and

WHEREAS, Franklin, Florida is a corporation duly organized and validly existing under
the laws of the State of Flonda; and

WHEREAS, the Boards ot Directors of cach of said corporations deem it advisable and
for the benefit of cach of said corporations and their respective shareholders that Franklin,
Flornida merge itself into Franklin, Georgia.

NOW THEREFORE. for and in consideration of the premises and of the mutual
agreements, promiscs and covenants hereinafter contained, it is hereby agreed by and between
the partics hereto subject to the approval and adoption of this Agreement by the respective

sharcholders of cach of the Constituent Corperations, and subjcct to the conditions hereinafter set

forth, that Franklin, Florida be merged into Franklin, Georgia (hercinafier sometimes referred to



as the “Surviving Corporation™), the corporate cxistence of which shall be continued under the
namc of Larry Franklin Propertics, Inc., a Georgia corporation, and thercafter the individual
existence of Franklin, Florida shall cease. The merger shall be effective when filed, and any
reference to effective date herein shall mean the date of filing. The terms and conditions of the
merger hereby agreed upon and the mode of carrying the same cifect and the manner of
converting the shares of I'ranklin, Florida into securitics of the Surviving Corporation are and

shall be as {ollows:

The acts and things required to be done by the Georgia Business Corporation Code (the
“Codc”) in order to make this Agreement cffective, including the submission of this Agreement
to the sharcholders of both corporations and the filing of the Articles of Merger or Certificate of
Merger in the manner provided for in the Code, shall be attended to and done by the proper
officers of the Constituent Corporations as soon as practicable and in no event no later than
August 1, 2019.

2

The Articles of Incorporation of Larry Franklin Mercer Corporation shall, upon the filing
hercof, be the Articles of Incorporation of the Surviving Corporation.  Irom and after the
Effective Date, and until amended as provided by law, such Articles, separate and apart from this
Agreement, shall be, and may be separately certified as, the Articles of [ncorporation of the
Surviving Corporation; and in addition to the powers conferred on it by statute, the Surviving
Corporation shall have the powers set forth therein and shall be governed by the provisions

thereof.



Lad

Unti! altered, amended or repecaled as thercin provided, the Bylaws of Larry Franklin
Merger Corporation as in effect on the Effective Date shall be the Bylaws of the Surviving
Corporation.

4

Upon the merger contemplated herein becoming cffective, the director of the Surviving

Corporation shall be as follows:

Name of Director Address

Larry Franklin 2809 5™ St., S.E., Moultrie, GA 31768
‘This person shall hold office until the next annual meeting of the sharcholders of the Surviving
Corporation and until his respective successors are clected in accordance with the Bylaws of the
Surviving Corporation. If on the Effective Date any vacancy shall exist on the Board of
Dircctors of the Surviving Corporation, the vacancy shall be filled in the manner specificd in the

Bylaws of the Surviving Corporation.

(a) Upon the Etfective Date of the merger:

(1) Lzach share ot the capital stock of Larry Franklin Merger Corporation
issucd and outstanding immediately prior to the Effective Date shall
continue unchanged and shall continue to evidence the same number
of shares of capital stock of the Surviving Corporation.

(11) Izach share of the capital stock of I'ranklin, Florida, shall be converted

into one share of the capital stock of the Surviving Corporation.



(b) From and after the Effective Date, cach holder of any of the shares 1o be
converted as above provided shall be entitled, upon presentation and surrender
to the Surviving Corporation of the certificates representing such shares, to
reccive in exchange therefor certificates representing the number of whole
shares of the stock of the Surviving Corporation into which such shares shall
have been converted. The surrendered shares shall be cancelled.  Until so
surrendered, cach outstanding certificate which prior to the Effective Date of
the merger represented capital stock of Franklin, Florida shall be deemed for
all corporate purposes to evidence ownership of the number of shares of the
Surviving Corporation into which the same shall have been converted. Until
any outstanding certificate shall be so surrendered, no dividends payable as of
any date subsequent to the Effective Date on the capital stock of the Surviving
Corporation into which the shares represented by such outstanding certificates
shall have been converted shall be paid to the record holders of the
outstanding certificates, but upon the surrender of any outstanding certificate,
there shall be paid 1o the record holder thercof the amount of dividends which
theretofore had become payable with respect to the shares of the capital stock
of the Surviving Corporation in to which such certificate shall have been
converted.

0
Upon the Effective Date, every other corporation party to the merger shall merge into the
Surviving Corporation and the scparatc existence of every corporation cxcept the Surviving

Corporation shall cease, and in accordance with the terms of this Agreement, the title to all real



estate and other property owned by cach corporation party to the merger shall be vested in the
Surviving Corporation without reversion or impairment; the Surviving Corporation shall have all
of the liabilities of cach corporation party to the merger; any proceeding pending against any
corporation party to the merger may be continued as if the merger did not occur or the Surviving
Corporation may be substituted in the proceeding for the corporation whose existence ceased; the
Articles of Incorporation of the Surviving Corperation shall be amended to the extent provided
herein; and the shares of ecach corporation party to the merger that are to be converted into
shares, obligations, or other securities or the Surviving Corporation or any other corporation or
into cash or other property shall be converted and the former holders of the shares shall be
cntitled only to the rights provided in this Agreement or their rights under Article 13 of the Code.
7

If at any time the Surviving Corporation shall consider or be advised that any further
assignments or assurances in law or any things are necessary or desirable to vest in said
corporation, according to the terms hereof, the title to any property or rights of Franklin, Florida,
the proper officers and directors of Franklin, Florida shall and will execute and make all such
proper assignments and assurances and do all things necessary or proper to vest title in such
property or rights in the Surviving Corporation and otherwise to carry out the purposes of this

Agreement.

From the date of this Agreement until the Effective Date or until the abandonment of the
merger pursuant to the provisions hereof:
(a) Franklin, Florida and Larry Franklin Merger Corporation shall continue to conduct

their respective businesses in the ordinary course, and neither Franklin, Florida nor



Larry Franklin Merger Corporation shall, without the prior written consent of the
other, engage in any transaction or incur any obligation except in the ordinary course
of business or as otherwise authorized by this Agreement. Without limiting the
foregoing, neither Franklin, Florida nor Larry Franklin Merger Corporation shall
during the foregoing period, without the prior consent of the other:

(1) Amend 11s Articles of Incorporation, except as may be necessary to carry
out this Agrecement or as required by law.

(i1} Borrow any moncy, other than short term borrowings in the ordinary
course of business.

(1) Issue, scll, encumber, or otherwise dispose of any sharcs of its capital
stock.

(iv)  Declare, authorize, or pay any dividend on, make any distribution in
respect of, redeem or acquire for value any shares of its capital stock,
dircctly or indireetly.

(v) Sell, lease, or otherwise dispose of any part of its property or asscts,
cxcept it the ordinary course of business; enter into any new plans or
agreements {or the benefit of officers or employees or increase the benefits
under any existing such plan.

(vi)  Make any purchasc of rcal cstate, personal property, merchandise, or
securities, except in the ordinary course of business.

(b} Franklin, Florida and Larry I'ranklin Merger Corporation shall cach make available
for examination by the other as requested, in addition to its audited financial

statements, any inventory and other detailed records in support of such statcments;



records of important contracts, commitments, leases, licensing agrecments, deeds,
title insurance policics, patents, trademarks and other cvidence of interest or
ownership in property; details and status of the various funds, plans, profit sharing
and delerred compensation agreements, if any, stock option plans and other
provisions of ecither party for the benefit of its officers and employees, income lax
returns, audit material and related data; information concerning claims, tax returns,
audit material and related data; information concerning claims, litigation threatened
or pending, and all other information relevant to their respective businesses and to the
merger hercin contemplated,

(¢) With respect to all leases and other interests or instruments under which cither
Franklin, Florida or Larry Franklin Merger Corporation is obligated to obtain a
consent prior to the merger hercin contemplated in order to comply with the
conditions thercof or to vest its interest thercin in the Surviving Corporation,
Franklin, Florida or Larry Franklin Merger Corporation, respectively, will exercise all

rcasonable efforts to obtain such consent.

At any time before or after approval and adoption by the respective sharcholders of the
Constituent Corporations, this Agreement may be modified in matier of form or supplemented by
additional agreements, articles, or certificates, as may be mutually determined by the Board of
Dircctors of the Constituent Corporations to be necessary, desirable, or expedient to clarify the
intention of the parties hercto or to effect or facilitate the filing, recording, or ofticial approval of
this Agreement and the consummation of the merger herein contemplated, in accordance with the

purpose and intent of this Agreement.



IN WITNESS WHEREOF, Larry Franklin Merger Corporation and Larry Franklin
Propertics, Inc., a Florida corporation, have cach caused this Agreement and Plan of Merger to
bc exccuted on their respective behalfs and their respective corporate scals affixed and the
foregoing attested, ail by their respective duly authorized officers on the 191 day of April, 2019.

Larry Franklin Merger Corporation
By:

(SEAL) Larry Franklin, President, Director
And Sole Sharcholder

Attcs;/ﬁkk 2. m

ohn M. C{rlmn, Asst. Secretary

Larry Franklin Propertics, Inc., a Florida
Corporation

(SEAL) By: %/Q

Larry Franklin, President, Director and
Sole Sharcholder

Attest: . .
JoHn M. Carlton, Asst. Sec




