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COVER LETTER

TO:  Amendment Section
Division of Corporations

SUBJECT:_SEQ Consulting, Inc.

{Name of Surviving Corporation)

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

Please return all correspondence concerning this matter to following:

Jennifer M, Gatherwright

(Contact Person)

The Horwitz Law Firm, P.S.C.
(¥irm/Company)

541 Buttermilk Pike, Suite 305
(Address)

Crescent Springs, KY 41017
(City/State and Zip Code)

For, further information concerning this matter, please call:

Jennifer M. Gatherwright At( 859 ) 578-1000

{Name of Contact Person) {Aren Code & Daytime Telephone Number)

Ccr‘liﬁcd copy (optional) $8.75 (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
Clifton Building P.O. Box 6327
2661 LExccutive Center Circle Tallahassce, Florida 32314

Tallahassee, Florida 32301



THE HORWITZ LAwW FIRM, PS.C.

ATTORNEYS AND COUNSELORS AT LAW

541 BUTTERMILK PIKE * SUITE 305

MARTIN J. HORWITZ * t CRESCENT SPRINGS, KENTUCKY 41017-1689 * ADMITTED IN KENTUCKY AND OHIO

CHAD S.LEVIN *

JOHN A. FREEMAN*

9 ADMITTED IN KENTUCKY

TEL: (859) 578-1000 * FAX: (859) 578-1001
= ADMITTED IN CHIO

JENNIFER M. GATHERWRIGHT * www.hlilaw.com t LLM TAXATION

JOY L. HALL®

October 18, 2006

Florida Department of State
Atin: Thelma Lewis
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314
Re: SEO Consulting, Inc.
Dear Ms. Lewis:

As requested, please find enclosed a check in the amount of $35 for the additional
filing fees.

Do not hesitate to call should you have any questions.
Very truly yours,

THE HORWITZ LAW FIRM, P.S.C,

JMG/1b
Enclosure

F\docsiclients\2803\SEOCONSW)005223.D0OC



ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,

pursuant to section 607.11035, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

R
ST -
Name Jurisdiction Document NuniEé’r;_?_) 2 -
(if known/ applicablg L T*} " \//‘
T e
SEQ Consulting, Inc. Florida PO6000113349 \ﬂ‘.f-_,‘*:.'-_ M
L e ©
Second: The name and jurisdiction of each merging corporation: e ch
oy ?‘\ o

Name Jurisdiction

SEQ Consuiting, Inc. Kentucky

Document Number
(1f known/ applicable)

0633709

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida

Department of State.

OR / /

than 90 days afier merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopled by the sharcholders of the surviving corporation on August 31, 2006

(Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more

The Plan of Merger was adopted by the board of directors of the surviving corporation on

and sharchelder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on August 31, 2006

The Plan of Merger was adopled by the board of directors of the merging corporation(s) on

(Attach additional sheets if necessary)

and sharcholder approval was not required.




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer cr
Director

Typed or Printed Name of Individual & Title

Alvin Short, President

SEO Consulting, Inc. A L

a Kentucky Corporation

SEO Consulting, Inc., 2T T

Alvin Short, President

a Florida corporation




Agreement of Merger and Plan of Reorganization

Agreement of Merger and Plan of Reorganization dated August 31, 2006 by and between
SEO CONSULTING, INC., a Kentucky corporation (hereinafter called “KYCQO”) and SEO
CONSULTING, Inc., a Florida corporation (hereinafter called “FLCO™)

1. The Boards of Directors of KYCO and FLCO have resolved that KYCO and
FLCO be merged pursuant to the Florida Business Corporation Act and the Kentucky Business
Corporation Act into a single corporation existing under the laws of the State of Florida, to wit,
FLCO which shall be the surviving corporation (such corporation in its capacity as such
surviving corporation being sometimes referred to herein as the “Surviving Corporation”) in a
transaction qualifying as a reorganization within the meaning of Section 368 (a)(1)(F) of the
Internal Revenue Code.

2. The authorized capital stock of FL.CO consists of 1,000 shares of Common Stock
with a par value of $ -0- per share (hereinafter called “FLCO Common Stock™), of’ which all
shares are issued and outstanding and owned by Alvin Short.

3, The authorized capital stock of KYCO consists of 1,000 shares of Common Stock
with a par value of $ -0- per share (hereinafter called “KYCO Common Stock™), 1,000 shares of
which are issued and outstanding and owned by Alvin Short; and

4. The respective Boards of Directors of FLCO and KYCO have approved the
merger upon the terms and conditions hereinafier set forth and have approved this Agreement,

NOW THEREFORE, in consideration of the premises and the mutual agreements,
provisions, and covenants herein contained, the parties hereto hereby agree in accordance with
the Florida Business Corporation Act and the General Kentucky Business Corporation Act that
KYCO shall be, at the Effective Date (as hereinafter defined), merged (hereinafier called
“Merger”) into a single corporation existing under the laws of the State of Florida, to wit, FLCO,
which shall be the Surviving Corporation, and the parties hereto adopt and agree to the following
agreements, lerms, and conditions relating 1o the Merger and the mode of carrying the same into
effect.

1. Siockholders’ Meetings: Filinps: Effects of Merger

1.1 KYCO’s Stockholders’ Meeting, KYCO shall call a meeting of its stockholders
to be held in accordance with the General Kentucky Business Corporation Act at the earliest
practicable date, upon due notice thereof to its stockholders to consider and vote upon, among
other matters, adoption of this Agreement.

1.2 FLCO’s Stockholders’ Meetine. FLCO shall call a meeting of its stockholders to
be held in accordance with the General Business Corporation Law of the State of Florida at the
carliest practicable date, upon due notice thereof 1o its stockholders 1o consider and vote upon,
among other matters, adoption of this Agreement.

1.3 Filing of Certificate of Merger; Effective Date; 1f (a} this Agreement is adopted
by the stockholders of KYCO in accordance with the General Kentucky Business Corporation

1




Act, (b) this Agrcement has been adopted by the stockholders of FLCO in accordance with the
Florida Business Corporation Act, and (c) this Agreement is not thercafier, and has not
theretofore been. terminated or abandoned as permitted by the provisions hereof, then Articles of
Merger shall be filed as required by the laws of Kentucky and Florida. The Merger shall become
effective at 9:00 A.M. on the calendar day following the day of such filing in IFlorida. which date
and time are herein referred 1o as the “Effective Date.”

14 Certain Effects of Merger. On the Effective Date, the separate existence of
KYCO shall cease, and KYCO shall be merged into FLCO which, as the Surviving Corporation,
shall possess all the rights, privileges, powers, and franchises, of a public as well as of a private
nature, and be subject to all the restrictions, disabilities, and duties of KYCO; and all and
singular, the rights, privileges, powers, and franchises of KYCO, and all property, real, personal,
and mixed, and all debts due 10 KYCO on whatever account, as well for stock subscriptions and
all other things in action or belonging to KYCO, shall be vested in the Surviving Corporation;
and all property, rights, privileges, powers, and franchises, and all and every other interest shall
be thereafler as effectually the property of the Surviving Corporation as they were of KYCO, and
the title to any real estate vested by deed or otherwise shall not revert or be in any way impaired;
but all rights of creditors and all liens upon any property of KYCO, shall not revert or be in any
way impaired; but all rights of creditors and all liens upon any property of KYCO shall be
preserved unimpaired, and all debts, liabilities, and duties of KYCO shall thenceforth attach 1o
the Surviving Corporation and may be enforced against it to the same extent as if said debts,
liabilities, and duties had been incurred or contracted by it. At any time, or from time to time,
after the Effective Date, the last acting officers of KYCO or the corresponding officers of the
Surviving Corporation, may, in the name of KYCO, execute and deliver all such proper deeds,
assignments, and other instruments and take or cause to be taken all such further or other action
as the Surviving Corporation may deem necessary or desirable in order to vest, perfect, or
confirm in the Surviving Corporation title to and possession of all KYCO’s property, rights,
privileges, powers, franchises, immunities, and interests and otherwise to carry out the purposes
of this Agreement,

1.5  Federal Identification Number. FLCO was incorporated for the sole purpose of
changing KYCO’s place of incorporation, FLCO has not applied for its own federal
employment identification number and shall retain the Federal Employment ldentification
Number of KYCO.

2. Name of Surviving Corporation: Certificate of Incorporation; By-Laws

2.1 Name of Surviving Corporation. The name of the Surviving Corporation from
and after the Effective Date shall be SEO Consulting, Inc., a Florida corporation.

2.2 Certificate of Incorporation, The Certificate of Incorporation of FLLCO as in
effect on the date hereof shall from and afier the Effective Date be, and continue to be, the
Certificate of Incorporation of the Surviving Corporation until changed or amended as provided
by law except that Article FIRST shall be amended in accordance with 2.1 hereof.

23  By-Laws. The By-Laws of FLCO, as in effect immediately before the Effective
Date, shall from and after the Effective Date be, and continue to be, the By-Law of the Surviving
Corporation until amended as provided therein.




3, Status and Conversion of Securities

The manner and basis of converting the shares of the capital stock of KYCO and the
nature and amount of securities of FLLCO which the holders of shares of KYCO Stock are to
receive in exchange for such shares are as follows:

3.1 KYCO Common Stock. Each one share of KYCO Common Stock which shall be
tssued and outstanding immediately before the Effective Date shall, by virtue of the Merger and
without any action on the part of the holdcer thereof, be converted at the Effective Date into one
fully paid share of FLCO Common Stock, and outstanding certificates representing shares of
KYCO Commen Stock shall thereafter represent shares of FLCO Common Stock. Such
certificates may, but need not be, exchanged by the holders thereof afier the merger becomes
effective for new certificates for the appropriate number of shares bearing the name of the
Surviving Corporation.

4. Miscellaneous

4.1  This Agreement of Merger may be terminated and the proposed Merger
abandoned al any time before the Effective Date of the Merger, and whether before or after
approval of this Agreement of Merger by the shareholders of KYCO, if the Board of Directors of
KYCO or of the Surviving Corporation duly adopt a resolution abandoning this Agreement of
Merger.

4.2 For the convenience of the parties hereto and to facilitate the fling of this
Agreement of Merger, any number of counterparts hereof may bc executed; and each such
counterpart shall be deemed to be an original instrument.

IN WITNESS WHEREOQF, this Agreement has been executed by KYCO and FLCO all
on the date first above written,

ATTEST: SEOQ CONSULTING, INC.
A Kentucky Corporation

ﬁ"’— k By: /I/(/ ’é'/

Alvin Short, Secretary Alvin Short, President

ATTEST: SEQ CONSULTING, INC,
A Florida Corporation

%" //_ By: A P‘L’-

Alvin Short, Secretary Alvin Short, President
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