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COVER LETTER

TO: Amendment Section
Division of Corporations

surzer-JONN Appleyard Agency, Inc.

Nune of Surviving Eidity

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

Please return all comrespondence concerning this matter 10 following:

Rhett J. Williams

Canfuel Person

Clark Partington

FirndCompany A i’. ;f. ST
125 E. Intendencia Street, 4th Floor TP N
Address _; T iﬂg_z
] __!: t—g..:l
Pensacola, FL 32502 .=
Civy/Stale ind Zip Code R

dick@appleyardagency.com

E-mail nddress (1o be used for fuure annual repert notification)

For further information concerning this matter, please call:

Rhett J. Williams m(§50 ]208-7030

Name of Contact Person

Arcn Code & Daytine Telephone Numbe

@Certiﬁed copy {optional) $8.75 (Plense send an additionnt copy of your document if a certified copy is requested)

ivlaliing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahussee
Tallahassec, FLL 32314 2415 N. Monroe Steet, Suite 810
Tallahassee, FL 32303

IMPORTANT NOTICE: Pursuant to 5.607.1622(8), F.S., cach party to the merger must be active and

cwrrent In fillng its annual report through December 31 of the calendar year which this articles of merger
are being submitted to the Department of State for filing.




ASISTRT.DOC

ARTICLES OF MERGER

Pursuant to §607.1105, Florida Statues, these Articles of Merper are submitted o merge
DUNCAN MCCALL, INC, a Florida corporation, with and inlo JOHN APPLEYARD AGENCY,
INC., a Florida corporation,

FIRST: The name of the merging party of this merger is DUNCAN MCCALL, INC,, a [lorida
corporation (Flovida document aumber P95000011203).
SECOND: The nameofsurvivingpartyoftivis merger is JOHN APPLEYARD AGENCY, INC,,
a Florida corporation (Florida document mumber 271419) (“Appleyard™).

THIRD; The merger was approved by each domestic merging entity pussuant to that certain
Agreement and Plan of Merger dated effiective January 1, 2024 in accordance with §§607.1101-607.1106,
Florida Stantes, and al) shareholders of such corporetions who as a result of the merger will have
shareholder liability under Chapter 607, Florida Statutes.

FOURTH: JOHN APPLEYARD AGENCY, INC,, n Florida corporation, as the surviving
Chapter 607, Florida Statutes.

entity, agrees 1 pay any members with appraisal rights the amount fo which members are entitled under

EIFTEE The merger is cffective for all purposes on January 3, 2024,

. ~3
'-_'..i::; it w‘; B
o

Dated on the dates set torth below, efiective for all purposes on January 3, 2024. = ‘_"3 )
Duncan NeCall, Ine. 4 = ‘.“)
a Florida corporation . ”', = =
Tt
[
b
BR AN McCALL
Its: President
%

date: IZ/ﬁ

, 2023

JOHN APPLEYARD AGENCY, INC,,
a Florida corporation

John Appleyard Agency, Ik
a Florida corporation

By: ‘% ~ )ZQ/%'V\
RTCHARD L. APPLEYARD/Z
Its: President

date: {

4 ,2023




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agtegment™), offoctive as of the 3rd day
of January, 2024 (the “Cffective Date"), is entered into by and botween JOIIN APPLEYARD
AGENCY, INC,, a Florida corporation (“Apployard Agenoy”), and WUNCAN MCCALL, INC,
a Florlda coxperntion ("MeCall Agenoy", and Apployard Agency and McCall Agency are each
sometimes reforred to horoln as a “Party”, and ¢ollectivioy as the “Parties™),

RECITALS

A The respective Boards of Direotors and sharcholders of Appleyard Agency and MeCail
Agency have each adopted this Agreement and the transactions contemplated thereln, ench afler raking a
determination that this Agreement and such transaotlons ere advisable and fair to, amd in the best interests
af, their respective corporatlon and its shareholdors.

B, Pursuant to tho transactions contomplated by thls Agrecment and on the terms and subjeot
fo tho conditions sof forth hereln, McCall Agency, in accordance with the Chapter 607, Florida Statutes,
Florida Business Corporation Aot (tho "FBCA"), will merge with and into Appleyard Agenay, resuting in
the Appleyard Agency belng the surviving corpotation (the “Merger™).

C. The Partles inted, for U,S. fiadem] income ax putposes, to the fuilest extent applicable that
the Merger qualify as n “lax-free reorganization” within the meaning of Section 368(a) of the Internal
Rovonue Codo of 1986, as amonded (the “Code™), and that this Agreement be, end is bereby adopred a5
plan o’ reorganization within the meaning of Seotlon 368(a) of the Code.

D. Tho Partics desiro to enter into this Agrooment o provide for the torms and conditions of
the Merger and the transactlons contemplated by this heroin,

NOW, THEREFORE, in consideration of the mutusl covenants, tortos, und conditions set forth
herein, and for other pood and valuable consideration, the receipt and sufficlonoy of which are hercby
acknowledged, the Partles agree as follows:

ARTICLY, &
MERGELR

L1 Merger. Upon the terms and subject to the conditions gof forth in this Agreoment, end in
accordance with the ¥KBCA, McCall Agency shall be merged with and into Appleyard Agenoy &s of the
Rffective Date. Following the Effoctive Date, tho soparate corporate oxistence of McCall Agency shall
cease and Apployard Agency shall be the surviving corporation (hereinafter sometimes roferred o heroin
the “Surylving Corporation™). The offects and consequences of the Merger shall bo as sot forth in this
Agreement and the FBCA.

1.2 Organizational Documents, The bylaws of Appleyard Agenoy then in effect at the
Effectlvo Duto shall bo tha bylaws of the Surviving Corporation uatil thercafler amendod a5 provided therein
ar by the FBCA, and the artioles of incorporation of Apployard Agenoy then in effiect at the Effiective Date,
shall be the artlolos of Incorporation ofi the Surviving Corporation until thoreafter amended es provided
thorein or by the FECA. In additlon, as of the Effoctive Dato the sharcholdres of the Swrvlving Corporation
shatl enter into n Sharcholdors Agreomont.

13 Bonrd of Directors and Officers, Tho dircctors and officers of the Surviving Corpomtion
from and aftor the Effiective Date, each of which to hold offico until the eartiet of his or her respective death,




resignation, or removal of until their respective successors me duly clected or appoinied and qualified in
tho manner provided for in the articles of incorporation and bylaws of the Surviving Corporation or as
otherwise provided by the FBCA, shall be as follows:

Directors

Riohard L. Appleyard
Leslie A, Ryan
Bryan K, McCall
Shellle J. McCall

Offlcers:

Richard L. Appleyard
Leslio A, Ryan Vico President
Bryan K, McCall Vico Prosident
Shellie I McCall - Seoretary / Troasiver

President

ARTICLE II
CONVERSION OR CANCELIATION OF SHARLES

2.1 Converglon_or Cancellatlon of Shares, The manner and basls of converting McCall
Agoney's common shares (“MoCall Common Shaies”) into common shates of the Surviving Corporation
and the manner and basls of converting rights to acquire MoCall Common Shares intwo rights to acquire
shares, obligations, or other securitles of the Surviving Corporation are sct foith in this Section 2.1, At the
Effeotive Date, by virtue of the Merger and without any nctlon on the part of Appleyurd Ageuoy, McCall
Apgency, ar the sharsholders of McCall Agenoy:

{n) The aggregate amount of McCall Common Shares lssued and outstanding
immediately prior to the Efficotive Date shall be converted into the right ta reccive 408 validly Issued, fully

paid and non-assessable common shares, of tho Surviving Corporation ("Sutyiving Corporation Common
Shargs™.

(b}  Bach MoCall Common Share that is owned by Appleyard Agency or McCall
Agency (as treasury sheres or otherwise) wilt automaticaily be canceled and retired and will ocase o exist,
aud no consideraton will be delivered in exchange therefor; and

{0) Bach share of Apployard Agenoy issued and outstanding immediately prior to the
Effective Date shall remain outstanding followlng the consummation of the Merger,

(d) As of the Effective Date, the ownership of the Surviving Corporation Common
Shares shall be as follows;

Sharcholder . No, of Sharaes Ownership Percontago
Revocable Trust Agreement of Richard o
Leslic Apployard dtd 7/31/1997 600 60%
Bryan K. MoCall 400 40%
Total 1,000 100%




2.2 X ffect Upon the Effective Date, (a) Appleyard Agency, without furthor act, deed or other
{vangfer, shall retain or succeed to, as the case may be, and posscss and be vested with all the rights,
privileges, immunities, powers, franchises and authority, of s public as well a3 of & ptivate nature, of McCell
Agency; (b) all proporty of every desoription and every interost thereln, mnd all debts end other obligations
of or belonglng to or dus to McCall Agency ot whatover socount shall thercafter be taken and deemed to
be held by or transforred to, as the onse may be, or invested in Appleyard Agenoy without further act or
deed; (c) title to any real estate, ot any intorest thereln vested in McCall Agenoy, shail not revert or in any
way bo impaired by reason of the Morger; and (d) all of the rights of oreditors of MoCall Agency sheli be
preserved unimpaired, and all lions upon the property of MoCall Agency shall bs preserved wnimpeired,
and all debts, linbilitles, obligations and duties of MoCall Agenoy shall thenceforth remain with or bo
attached to, as the case may be, Appleyard Ageucy and may be enforced against it to the samo extent as f
it had incurred or conttacted all such dobts, Hubilities, obligations and dutles

23  Share Cortificates. Upon surrender by tho sharsholdors of McCall Agenoy of the
certificate or certificates (the “Certificates™ that immediately prior to the Effectlve Date ovidenced
outstanding shares of McCall Commion Shates to Appleyard Agenoy for canceilation, togsther with & duly
oxecuted lettor of transmittal and such other documents as Appleyard Agenoy shell requito, the holder of
suoh Corlificates shall be entilled to rcocive in exchange therefor one ar moro Surviving Corpotntion
Common Shares reprosenting, in the aggregats, the whole number of shares that such holdor has the right
to recelve pursuant to Seotlon 2.1 after talding into account all McCall Common Shares then held by such
holder. Each Certificate surrendered pursuant to the previous sentonco shall forthwith be canceled, Until so
surrendered and exchanged, each suoh Cortificate shall, after the Effeotive Date, be deemed to represont
only tho right to recelve Surviving Corporation Common Shates pursuant to Sootion 2.1 and until such

surrender or exchange, no suoh Surviving Corporation Common Shares shall bo delivered to the holder of
such outstanding Certificnto in reapeot (hercof,

ARTICLF. I
OTHER PROVISIONS

31  Confldgnflality. The Parties acknowledge that durlng tho performance of this Agroement,
each of thom may be oxposed to confidential and proptictary information (the “Confidential Jnformation”).
Each Party agroes to take il commerciaily reasonable measures i prevent tho Confidentlal Information
from being acquired or disseminated to unsuthorized persons to tho same oxtent it protects its own
confidential and propristary information, The Parties agree to not disclose the Confidential Information to
third parties without the prior written consent of the other Party, except Bs roquired by law. This obligation
of confidentlality shall survive tho termination or abandonment of the Agrecment,

3.2  Notices. All notices, requests, consonts, clatms, demands, waivers and other
communications hereundor shall be in writing and shall be deemed to have been glven (a) when doltvered
by hand (with written confirmation of receipt); (b} when recotved by the addressee if sent by a nationally
reoognized overnight coutler (recelpt requested); (c) on the date sont by facsimile or e-mail of a I'DF
docurnont (with confirmation of transmission) if sent during normal business hours of the reciplent, and on
the next buslness day if sent attor normal business hours of the recipient; ar (d) on the third day after the
date malled, by certificd of registered mail, return recoipt requested, postage propaid. Such communications
must bo sont {o the respective Parties af the addresses indicated beneath their signatures below (or et such
other address far a Parly es shall be specified in a notice givon in acoordance with this Seotion 3.2):

33 Entire Agyegment This Agroomont, together with the articles of mergor, constitutes the
sole ang entlro agreemont of tho Partics to this Agreement with respeot 1o the subject matter contained
horein and thercin, and supersedos all prior and contsmporaneous understandings, representations and
wartanties and agroeements, both writien and oral, with respoot to such subject matter.




34  Successor and Assigns, This Agreement shall bo binding upon, and shall inure to the
bonefit of, the Perties horeto and thedr respective successors end assigna

35  Hendings. The headings in this Agreoment are for referonco only and shall not affect the
inteepretation of this Agreement,

3.6  No Thivd-Party Benoficlaries, This Agreement is for the sole benefit of the partics hereto
and their respective successors and permitted assigns, and nothing herein, oxpross or implied, i intonded

to or shall confer upon any other petson any legal ar equitable tight, bonefit ar remedy of any nature
whatsoever, under or by reasen of this Agreement.

37  Amendment and Modificatlon; Walver, This Ageeement may only be amonded,
modified, or supplemented by an agreoment in writing signed by each Party horeto. No waiver by any Patty
of any of the provisions hereof shall be effective unless explioltly set forth in writing and signed by the
Party so waiving, Excopt s otherwise set forth in this Agreement, no fuilure to exeroise, or delay in
excroising, any rights, remedy, power, or privilege arising from this Agreement shall operate or be
consirued a8 a waiver theroof; nor shall any single or partlal exarcise of any right, remedy, power, or

privilege horeunder preclude any other or further exorcise thereof, or the exercise of any othor right, remedy,
powet, or privilage.

38  Severability, If sny term or provigon of this Agreement is Invalid, tilegal, or
untenforceabls in any jurisdiction, such invalidity, illegality, or unenforceability shail not affect any other
term or proviston of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiotion. Upon a determination that any term or other proviston is jnvalid, illegal ar unenforceable,
the Partics hetoto shall negotiate In good faith to modify this Agreemant in order (o accomplish the original
intent of the Parties s olosely ms possible in a mutualty accoptable magner in otder that the transactlons
contemplatod hereby be consummated as ordginally contemplatod to the greatest exlent possible.

39 Governing Taw and Jurisdiction,

This Agreement, inchuding all exhibits atinched hereto, and all matters arising out of or relating to
this Agreament, ate governod by and shall bo construed n accordance with the laws of the State of Florida
without rogard to the conflict of luws provisions thereof to the extent such principles oe rules would require
ot parmit the application of the laws of any jurlsdiction other than these of the State of Florlda,

Fach Party irrevocubly and unconditionally agrees that it will pot commenco any action, litigation
ot proceeding of any kind whatsoover against any other Party in any way arising from or rolating to this
Agreement and all contemplated transactions, in any forum other than the courts of tho State of Florida
sitting in Bscambia County, and any appellate court having jurisdiction thoreof, Each Farty itzevocably and
unconditionally submiis to the exclusive jurisdiction of such courts. Bach Pacty agrees that r final judgment
in any such action, itlgation, or proceeding la conolusive and may be enforced in other jugisdlctions by suit
on the judgment or in any other manner provided by law.

3.0  Counterparts. This Agreement may be execuled in any number of originel countorpar(
that may be faxed, emailed, or otherwise transmitted clectronically with the same effect ns if all the Pactics
had signed the same instrument.

[SIGNATURE PAGE FOLLOWS.]




IN WITNESS WHEREOQF, the Parties hereto have executed this Agreement and Plan of Merger
as of the dates writien below, effective for all purposes as of the 3rdday of JTanuary, 2024

APPLEYARD AGENCY:

John Appleyard Agency, Inc,
a Florida corporatiayy

By: /.=

H
1ts: President

Address:

4400 Bayou Boulevard

Cordova Sguare 34
Pensacola, Florida 32503

A4958TIL.DOCY

MCCALL AGENCY:

Duncan McCall, Inc.
a Florida corporation

Address:
4400 Bayou Boulevard, Suite il
Pensacola, Florida 32503




ACTION TAKEN BY WRITTEN CONSENT OF
OF BOARD OF DIRECTORS AND SHAREHOLDERS OF
JOHN APPLEYARD AGENCY, INC.

effoctive Jamary 3, 2024

Pursuant to the authorlty contained in §607.0821 and §607.0704 of the Florida Statutes,
the undorsigned, being all of the Directots and the sole Sharcholder of JOHN APPLEYARD
AGENCY, INC, a Florida corporation (the “Corporation”), do heroby approve, adopt, take, and
taiify the following actlons by written consent in lieu of 8 meeting and direct that this written

congent be dellvered (o the Corporntion fot filing with the minutes of the proceedings of the
directors and shareholdets of the Corporation:

RESOLVED AS FOLLOWS;

1. That Richard L, Apployard, Carolyn P. Apployard and Leslic A, Rynn constilute
all of the Ditectors of the Corporation (the “Board”),

2, That Richard L. Appleyard and Carolyn P. Appleyard, as Co-Trustees of the
Revocable Trust Agreement of Richard Leslic Appleyard dated the 31% day of July, 1997, is the
sole shateholdetr of the Corporation (the “Sharchelder”), represented by its ownership of 100

shares of common stock of the Corporation, which constitute all of the lssued and outstanding
gshares of the Corporation.

3 That the Board and the Shareholder deem it to be in the best interost of the
Corporatlon lo onter into a Merger Agroement with Duncan McCall, Inc, a Florida corporation
(“Duncan McCall®), which shall set forth the terms and conditions of the ptoposed metger of
Duncan McCall inlo the Corporation putsuant to the Florida Business Corpotation Act and
Scction 368(a) of the Internal Rovenue Code of 1986, as amendod (the “Merger”), following

which the Corporation shall bo the surviving cotporation and Duncat McCall shall be dissolved
and ceaso fo exist,

4, ‘That Richard L. Appleyard, as President of the Corporation, is authorized to entor
into tho Merger Agreoment on bohalf of the Corporation, execute the Articles of Merger and to
iake such other action and execute such other documents as he may deem necessary or
appropriate in order to effectuate the Morger, and all actions autborized by these resolutions and
takon by Richard L. Appleyard refated to the Merger priot to the date of these resolutions are
hercby ratified and approved in all respects,

3, That in congideration of the Merger the Corporation shall issue to Duncan
McCall’s solo shateholder, Bryan K., McCall, forty percent (40%) of the issued and outstanding
sharcs of common stock of the Corporation (the *Issuance”).

6. That priot to the Issuance, Richard L..Appleyard, as President of the Corporation,
is authotized to file Articles of Amondment fo Astlcles of Incorporation with the Florida
Dopartment of State to increase the authorized shares of the Corporation from 100 to 10,000,

N —_———— e ———




7. That all currently issued and outstanding stock certificates of the Corporation will
be cancelled following the Merger, and the Corporation shall issue the [ollowing stock
certificates evidencing the ownership interests of the Corporation es of January 3, 2024, ag
follows:

Shareholdet Number of Sharey Centificate
Rov90ablc Trust Agreement of Richard 600 02
Leslie Appleyard dud 7/31/1997
Bryan K. McCall 400 #23
Total Issued and Qutstanding Shares 1,000
Remaining Authorized Shares 9,000
8. That the following porsons be and hereby are confitmed as the directors of the

Cotpotation, effective January 3, 2024, to serve uniil the next annual meeting of the
shareholdors, or until iheir successors are duly olected and qualified:

Richard L. Appleyard
Leslie A, Ryan
Bryan K, McCall
Shellle J. McCall

9, That the following persons be and hereby are confirmed as tho officers of the
corporntion, effisctive January 3, 2024, to serve until his or her successors are duly clected:

Richard 1. Appleyard President

Bryan K. McCali Vice President
Leslic Appleyard Ryan Vice President
Shellie J. McCall Secretary / Treasurer

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the undersigned, constituting all the Directors and
Shareholders of the Corporation, hereby consent to the actions described herein as of the dates
set forth below, cffective for all purposes as of the 3rd day of January, 2024.

SHAREHOLDER:

Revocable Tyust Agreement of Richard
Leslic Appléyvard dated July 31, 1997

Date:  |Z°Z 2023

Can Wl 8ydpal

Carolyn P. Appleyaid, Co-Trustee
Date: | 278 2023

AS5178798.D0OC

DIRECTORS:

CAROLYW P, A‘QP@L}*:"YARD

\2-2y

Date: ,2023

/;M, Q‘/ﬂ/l

/

LESLIE A fivan
Date: 12.—-2% ,2023




ACTION TAKEN BY WRITIEN CONSENT OTF
OF BOARD OF DIRECTORS AND SHAREFHOLDERS QF
DUNCAN MecCALL, INC,
e ffective January 3, 2024

Pursuani to the authority contaiued in §607.0821 and §607.0704 of the Florida Statutes,
the undersigned, belng afl of the Ditectors and the sole Sharcholder of DUNCAN McCALL
INC,, a Floride corporation (the “Cmpm atlon®), do hotoby approve, adopt, talke, and ralify the
Eollo\mng actions by written consent in liou of a meoting and direol that this written consent be

deliveréd to the Corporation for fillng with the minutes of tho proceedings of the directors and
shareholders of the Cotporation:

RESOLVED AS TOLLOWS:

1. That Bryan K. McCell and Shellie J. McCall constituto all of the Directors of the
Corporation (fhe “Board”).

2. That Bryan K. McCall, is the sole shweholder of the Corporstion (ths

“Shuveholder™), owning 700% of tho issued and outstanding shares of common stock of the
Corporation,

3. That tho Board and the Shareholder deem it o be in the best interest of the
Corporation fo enter into a Merger Agreement with John Appleyerd Agency, Inc, a Florida
corporation (“Appleyard Agency”), which shall set forth the terms and conditions of the
proposed merger of this Corporation into Appleystd Agency pursuant fo the Florida Businoss
Corporetion Act and Section 368(8) of the Intexnal Revenue Code of 1986, as amended (the

“Meagn®),  following which Appleyard Agency shell be the surviving corporation sud this
Corporation shall be dissolved and cease fo exist.

4, That Bryun K. McCall, a8 President of the Corporatlon, is authorized to enter inio
the Merger Agreement on behalf of the Corporation, execute the Articles of Merger and
subsequently wind wp and dissolve the Corporation, and fo take such other action and execute

. such other documents as he may deem necessary or appropriate in order to effectuate the Merger

and. subsequent dissolution of the Corporation, and ail actions authorized by these resolutions

and taken by Bryan K. McCall related to the Merger prior to the dete of these resolutions are
hercby ratified and approved i1 all respects.

5. That i consideration of tho Merger the Corporation into Appleysrd Agency,

Bryan K. MeCall shall be issued forty porcent (40%) of the issued and ocutstanding shares of
common stock of Appleyard Agency (the “Issuance”).

[SIGNATURE PAGE FOLLOWS]




N WITNESS WHEREOF, the undersigned, consticuting all the Directors and
Sharchoiders of the Carporation, hereby consent to the actions desciibed herein as of the dates
set forth below, eftective for all purposes as of the 3rd day of January, 2024,

SHAREUOLDER: DIRECTORS:

S mt | i

BRYANIEMcCALL BEY AN K. MeCALL

.
Date: /54. e , 2023 Date: {-Z’/_"Z{) ,2023

fﬁ,@ouﬁ s

SEELLE J. McCALL

Date: /Z/Z-@ ,2023

A5179511.00C




