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COVER LETTER H23000137345 3

TO:  Amendment Seciion
Division of Corporations

TRUE ABBEY HOLDINGS, INC.

Neme of Surviving Entity

SUBJECT:

The enclosed Articles of Merger and fee are submitied for filing.
Please return all correspondence concerning this matter o following:

TUCKER THONI, ESQ.

Contact Parson

GRAYROBINSON, P.A. -

Firm/Company -

301 E. Pine St, Suite 1400

Address

Orlg_ndo, Florida 32801

Ciiy/State and Zip Code

Lol

1
1

\];"

Tucker. Thoni@gray-robinson.com

E-mail address: (to be used Lor fulure annue!l report notification)

For further 1aformation concerning this matter, please call:

Tucker Thoni, Esq (307 1 244-05627

Name of Contact Perscn Area Code & Daytimc Telepbone Number

[j Certified copy (optional) $8.75 (Please send an udditional copy of your document if a certitied copy Is requested)

Muiling Address: Street Address;

Amendment Section Amendment Section

Division of Corporations Division of Cogporaticns

P.O. Box 6327 The Centre of Tailzhassee
Tallahassee, FL 32314 2415 N. Monros Sireet, Suite §10

Tallahassee, FL, 32303

IMPORTANT NOTICE: Pursuant tos.607.1622(8), E.S,, each party to the merger must be active and
current in filing its annual report through December 31 of the calendar year which this articles nf merger
are heing submitted to the Department of State for {iling,

IR lalalak B deV & ks )
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ARTICLES OF MERGER
oF (s~ [3830
TEAM TRUE, LLC, a Florida limited liability company
TRUE ABBEY HOLDINGS, INC., a Florida corporation ) >3 — 2

1. Team True, LLC, a Florida iimited Lability company (“Tearn True™) (Document
L15000138326) and True Abbey Holdings, Inc., a Florida corporation (“Abbey™) are parties 1o
the Merger with Abbey being the Surviving Compaoy, as that term is definsd m the Plan of

Merger.
2. The Plan of Merger is attached hereto as Exhibiz A ("‘,
3. The date on which tae Merger shall be effective ("Effective Date™) shall be midnight

December 31, 2022, or as soon thereafter as these Articles of Merger are filed with the office of —.

the Florida Department of State. 2

4 On December 29, 2022, the sole Manager and Members of Team True adopted a .

resolution approving the Plan of Merger.
)

5. On Decemper 29, 2022, the Directors and Shareholders of Abbey adopted a resolution
approviug ihe Plan of Merger.

THESE ARTICLES OF MERGER have beea signed by Team True oo this 29th day of
December, 2022.

TEAM TRUE, LLC
CaouBighed by:
| Wondy {anwer
BY: — AMERIIOCC A

Wend Connor, Manager

THESE ARTICLES OF MERGER have been signed by Abbey on this 29 day of
December, 2022

TRUE ABBEY HOLDINGS, INC.

Decadzrid by!

Woady (onser

By | oo

Wendy C,onnur, President

HHCE9 1/ IR491 32812 w)
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EXHIBIT A
PLAN OF MERGER

[sec attached)

H23G00137345 3
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PLAN OF MERGER

This Pler: of Merger (*‘Plan™), dated this 29th day of December, 2022, is entered into
by and among:

True Abbey Holdings, Inc., a Florida corporation (“Abbey™); and A
Team True, LLC, a Florida limited Lability company (“Team True”).
RECITALS

WHEREAS, the parties intend that Team True, be merged with and into Abbey, with and
tke members of Team True receiving from Abbey shares in Abbey capital stock (“Shares™) in
exchange for their membership interest of Team True, on the termns and subject ‘¢ the cenditions
set forth herein (the “Merger”). 3

Sl

WHEREAS, the shareholders and directors of Abbey and members and managers of
Team True have unanimously: (a) determired that this Plan and the transactions contemplated
hereby, including the Merger, are in the best interesi of Abbey and Team Trus and their
respective members and/or shareholders; and (b) approved and declared advisable this Plan and
the transactions conte:nplated hereby, including the Merger; and

el

WHEREAS, the partics to this Plan intend that the Merger wall qualify as a
“reorganization” within the meaning of Section 363(a)(1)(A) of the internal Revenue Code of
1986, as amended (“Code”). and the pariies have sgreed not to take actions that would cause
the merger not to so gualify.

"o i

NOW, THEREFORE, 1n consideration af the covenants, promises and representations set
forth herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby mutually acknowledged, and intending to be legally bound hereby, the parties hereto
agree as follows:

ARTICLE!
THE MERGER

.1 Merger. On the tevms and subject ic the conditions set forth in this Plan, at the
Effective Date Team True will be meeged with and into Abbey. Abbey will continue its
corporate existence as the surviving entity in the Merger (“Surviving Entity™) and the separate
existence of Team True shall cense,

1 2 Closing; Effective Date, Subject to and conditioned upon the tenns and conditions
of this Plan, the closing of the Merger (the “Closing™) shalt take place remotely by exchange of
documents and signatures (or their electronic counterparts) at such time and on such date as
Abbey and Team True may mutually agree upon. Or or about the date of the Closing, Abbey and
Team True shall cause the articles of merger (“Articles af Merger”) to be execuied and Gled with
the Secretary of State of Flarida and shall make all other filings or recordings required. The
Merger shall become effective at such tirie as the Articles of Merger have been duly filed with
tha Seerein-y of State of the State of Flarido or at such later date or time ag may be agread by
Abbey and Team True in writing and specified in the Articles of Merger (the effective daie ol the
Merger being hereinafter referred 10 as the "Effective Date™).

1.3 Legal Effects of the Merger. The Merger shall have the effects set forth herein.
Without limiting the gencrality of the foregeing, and subject thereto, from and after the Effective

NCLIL/ W45 52768 vi
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Date, 2l property, rights, privileges, immunities, powers, franchises, licenses and authaority of
Abbey and Team True shall vest in the Surviving Entity, and all debts, liabilities; ebligations,
restrictions and doties of each of Abbey and Team Troe shall become the debis, liabititizs,
obligations, restrictions and duties of the Surviving Entity.

1.4  Articles of Organization and Operating Agreement of the Surviving Lntiry.

a. Articles of Orpanization. As of the Effective Date, by virtue of the Merger
and without any action on the pars of Team True or Abbey, the Articles of
Organization of Abbey, as in effect iminediately prior to the Effcctive
Date, shall be the Articles of Organization of the Surviving Entity until
ihereafier amended and restated. ~

[=

Qperating Agreement. As of the Effective Date, by virtue of the Merger
and without any action on the part of Team True and Abbey, the Operating
Agreement of Abbey, as in effect immediately prior to the Effective Date,  —
shall bz the Operating Agreement cf the Surviving Entity until thereafter =
amended and restated with the Articles of Organization ¢f the Surviving

Entity. —

1.5 Directors and Officers of the Surviving Entity. The initiai director of the o
Surviving Entity shall be Wendy Connor.

1.6  Tax Treatment. For U.S. federsl income tax purposes, this Plan is intended to
constitute, and the parties hereby adopt this Plan as, a “plan of reorganization” within the
meaning of Treasury Regulations Section 1.368-2(g) and 1.368-3(a). Each party agrees that for
U.S. federal income tux purposes: (a) it shall treat the Merger as a tax-free reorganization within
the meaning of Section 368(a) of the Code; (b) that is shail report the Merger as @
“reorganization” within the meaning of Section 368(s) of the Code and it shall not take any tax
reporting position inconsistent with such treatment for U.S. federal, state and other relevant tax
nurposes; (¢) Abbey, Team True, True Marketing and True Holdings ars “parties o a
reorganization” within the meaning of Section 368(b) of the Code; (d) it shall retain such records
and file suck information as is required to be retained and filed pursuant to Treasury Regulation
Section 1.368(«)-3 in connection with the Merger; and (¢) it shall ath=rwise use its best efforts to
cause the Merger to qualify as a “reorganization” within the meaning of Section 368(a) of the
Code. No party shall take any action, fail to take any action, cause any action to be taken or
cause any action to fail to be taken that could reasonably be expected to prevent the Merger from
qualifying as a “reorganization” within the meaning of Section 368(x) of the Code. Each party
hereto agrees to act in good faith, consistent with the intent of the parties and the intended U.S.
federal income tax treaiment of the Merger as set forth in this Section 1.6,

ARTICLE I
MANNER OF CONVERTING MEMBERSHIP INTEREST

2.1 Conversion of Membership interest in the Merger. Subject to the provisions of
this Ariicle 1, at and as of the Effective Date, by virtus of the Merger and withaut any acticn on
the part ol Abbey and Team True or any of the members or sharcholders of the foregoing, the
outstanding membership interest of Team True shall be converted as fotlows:

a. Membership Interest of Team True. Fach Teamn True membership unit
(“Team True Units™) issued and outstanding immediately prior to the

11063 171049152766 v}
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Eftective Date shall, at the Effective Date, by virtue of the Merger and
without any action cease to be outstanding and shall be converted into and
exchanged for the right to receive one (1) validly issued, fully paid and
nonassessable share of Abbey capital szock (“Abbey Shares”). As of the
date cf this Plan, there are [number of outstanding units of Team True)
Team True Units outstanding,

2.2 Surrender and Exchange of Team Trus Membership Units. As soon as practicadle
after the Effective Date, Abbey or its transfer agent shall deliver 1o each record holder of Team o3
Tree Units evidence of the membership units held in the namz of such Team True member b
representing the number of Abbey Shares to which such member is entitled to under this Article
Il As of the Effective Date, eack unit of Team True Units issued and outstanding immediately
prior to the Effective Date shall not longer be outstanding and shall automatically be canceled 3
and retired and shall be deemed at and after the Effective Date to represent only the right to
receive the consideration specified in this Article I, as applicable, for the Team True member

who 15 the holder thereo?,

2.3 Transfer Books; No Further Qwnership Rights in Team True Units. All sharss of 22

Abbey issucd in accordance with the terms of this Article 11 shall be deemed 1o havs been issued
(and paid) in full satisfaction of all rights pertaining ta the Team True Units, and upen such
issuance, such shares of Abbey shall have been duly avthorized, validly 1ssued and fully paid and
nonassessable At the Effective Date, the transfer books of Team True shall be closed and
thereafter there shall be no further registration of wansfers on ihe transfer books of the Surviving
Entity of the Team True Units that were outstanding immediately prior to the Effective Date.
From and efte; the Effective Date, the holders of Team True Units outstanding immediately prior
to the Effective Date shall cease ta have any rights with respect to such interests, except as
otherwise pravided for herein or by applicable law.

24 No Fractional Shares for Abbey Shares. No faction of & share of Abbey Shares (or
evidence of such shares) shall be issued upen the exchunge of @ unit of Tean True pursuant to
this A:ticle II, no dividends or other distributions of Abbey shall relate to such fractional share
interests and such fraction share inferesis will net entitle the owner thereot to vote or to any
rights of a shareholder of Abbey. Each holder of Team True Units who would otherwise be
entitled to a fraction of a share of Abbey shall receive from Abbey, in lieu of such fractional
shire, one share of Abbey.

ARTICLE ILI
MISCELLANEOUS

3.1 Counterparts. Thes Plan may be executzd in counterpans, each of which shall be
deemed to be an original, and all of which taken together shall constitute one and the same
instrument. A signed copy of this Plan (including any digital or electronic signature) delivered by
electronic mail or other means cf electronic trangmission shall be deemed to have the same legal
effect as delivery of an original signed copy of this Plan.

3.2 Goveming Lew. This Plan shull be construed in accordance witl:, 21é governed in
all respeets by, the laws of the State of Florida, without reference to its choice of law rules,

(Remainder of page intentionally left blunk, Signature page fo follow]
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[Signature Page 10 Flan of Merger)
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IN WITNESS THEREOF, this Plan of Merger bas heen executed by the undersigned as of' tae

date: first set forth above.

NO691/16451 52706 v]

True Abbey Holdings,
Inc., a Floridu corporation

_},— r 1.1 L‘MJI"

Wendy C onnor, President

Team True, LLC

a Flonda limited lability compary

(khj:‘&WY

Wendy Connor, Manager

¢

11“(',
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