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Division of Corporations

November 6, 2019

ROBERT E. MACLIN, lll, ESQUIRE
201 EAST MAIN STREET

SUITE 900

LEXINGTON, KY 40507

SUBJECT: ANTHONY CECIL INSURANCE, INC.
Ref. Number: P19000072322

We have received your document and check(s) totaling $78.75. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

In the Fifth section, please complete only one (1) statement.
The merger or share exchange should be signed by the chairman or vice
chairman of the board of directors, the president or any other officer for each

corporation involved in the merger or share exchange.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Claretha Golden
Regulatory Specialist Il Letter Number: 519A00022946

www.sunbiz.org
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

Octaober 21, 2019

ROBERT E. MACLIN, IH
MCBRAYER PLLC

201 E MAIN ST., SUITE 900
LEXINGTON, KY 40507

SUBJECT: ANTHONY CECIL INSURANCE, INC.
Ref. Number: P19000072322

We have received your document for ANTHONY CECIL INSURANCE, INC. and
your check(s) totaling $43.75. However, the enclosed document has not been
filed and is being returned for the following correction(s):

You must correct the Agreement and Plan of Merger to show that Anthony Cecil
Insurance, Inc. is a Florida Corporation and not a Kentucky Corporation. Your
anicles of merger do not have all of the requirements for Florida. Please compair
our form with your form and make the proper corrections or additions.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

tf you have any questions concerning the filing of your document, please call
(850) 245-6050.

Diane Cushing
Senior Section Administrator Letter Number: 619A00021710

www.sunbiz.org



FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 15, 2019

ROBERT E. MACLIN, Ill
201 EAST MAIN STREET
SUITE 900

LEXINGTON, KY 40507

SUBJECT: ANTHONY CECIL INSURANCE, INC.
Ref. Number: P19000072322

We have received your document and check(s) totaling $78.75. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

Please include the exhibit(s) referred to in your document.

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

If shareholder approval was not required, a statement to that effect must be
contained in the merger for each applicable corporation.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Claretha Golden
Regulatory Specialist il Letter Number: 619A00021247
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ROBERT L MACLINC LT 201 EAST MAIN STREFT, SUTTTE 9o
REMACLINGMCBR AYERFIRMCON LENINGTON KEXNTUCKY 30507
(559 2318750 ENTT L¥n

LSO ADMITTED 1N TEXAS C
[ MEBRAYER ] AN (839) 231-1175

F2RECTE (5595 551- 3040

October 21,2019
VIA FEDEX

Amendment Section
Division of Corporations
Clifion Bulding
2061 Txeeutive Center Cirele
Taltahassee. F1L 32301
Rer Articles ol Amendmient to Articles of Merger of ACIH Merger Corp. to Anthony
Ceetl Insurance, Inc.
Reference No.o P19000072322
[Letter Noo 61900021247

[ear Clerk:

Enclosed please tind Articles of Merger tor the above-reterenced entity. Also enclosed is
the Tetter from Claretha Golden. Letier No: 619A00021247. | understand that vou have kept the
cheek in the amount of $78.73 for the fees required. 1 would appreciate receiving a tile-stamped
copy in the enclosed seli-addressed stamped envelope.

[ vou have any questions or concerns. please contact me at the above-referenced number.

Veryiruly vours.

%2%

Robert B Machn., 11

REMILI/GNT

nclosures

Lomsall: © Leangton ' Frantiory Ashland  Greenup | Washmgton, 0C

mmi com



ROIBERT 1S MMIIN T 201 EAST MAIN STREET. SUTELR ing
REMAULINGMUHRAYERFIRM COM LENINGTON, KENTUCRY 307

ALSO ADAMITTED INCTENAS C . (W5U) 2315780 ENT Ll
DIRIATE £559) 351 30 [ MEBRAYER ] FAN. (839 2311175
September 23,2019
VIA FEDEX
Amendment Section
Division of Corporaiions
Clitton Building
2661 Execunve Center Cirele
Tallahassee. FIL 32301
Re: Articles of Merger of ACEMerger Corp. to Anthony Cecil Insurance. Inc,
Dear Clerk:
Iinclosed please find Articles of Merger tor the above-reterenced entity. Also enclosed is
a cheek in the amount ol $78.73 for the filing fee and a certified copy of same. 1 would

appreciate receiving a file-stamped copy in the enclosed self-addressed stamped envelope.

It vou have any questions or concerns. please contaci me at the above-referenced number.

Very truly vours.

Robert B Maclin. Hi

RENTI/AIF
Lnclosures

T R U L I L IR TR S I

mimli, com



COVER LETTER

TO:  Amendment Section
Division of Corporations

ANTHONY CECIL INSURANCE, INC.
SUBIJECT:__

Nunic of Surviving Corporation

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

Please return all correspondence concerning this matler to following:

ROBERT E MACLIN 11

Contact Person

MCBRAYER PLLC

Finn/Company

201 E niain SL, Suite 900

Address

Lesington, Y 40307

City/State and Zip Code

remaclin@mecbrayerfinn.com

E-mail address: (o be used Tor Tuture anneai ceport notiflication)

For further inlarmation concerning this matier, please call;

Robert E. Mactin ! B5Q 3318780
At (

Natnc af Contact Person Area Code & Daytime Telephone Nunber

@ Certified copy (optional) $8.75 (Please send an aduitional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division ot Corporations Division of Corparations
Clifion Building 12.0. Box 6327

2661 Executive Center Circle Tallahassee. Florida 32314

Tallahassee. Florida 32501



ARTICLES OF MERGER

(Profit Corporations)

T'he following articles of merger arc submitted in accordance with the Florida Business Corporation Act,

pursuant to section 607.1103, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Rgcument Number
([ known/ applicablc}
FL.LORIDA 19000072322

ANTHONY CECIL INSURANCE, INC.

Second: The name and jurisdiction of each nerging corporation:

Document Number

Name Jurisdiction
(if known/ applicabic)
ACI MERGER CORP. KENTUCEY Gi14522

CI:0IRYy 4y AGN 6102

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.

10/ 0i 2019 . L . )
! ! (Enter a specific date. NOTE: Aneiluetivedate connot be prior to the date of filing or mare

OR
thas 90 dayvs after meeger lile dale.)
Note: 1 the date insered in this block dous not meet the applicable statutory ling requirements. this date wil not be listed ax the

document’s ¢ ffective date on the Depantmeni of Stae's records.

urviving corporation - (COMPLETE ONLY ONE STATEMENT)

Fifth:  Adoption of Merger by surviving
The Plan of Merger was adopted by the shareholders of the surviving corporation on 0¥16/2019

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by inerging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the hoard of directors of the merging corporation(s} on

09/16/2619 __and shareholder approval was not required.

(Arach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

MName of Corporation - Sienature of an Offticer or Tvped or Printed Name of individual & Title
Director
E - ‘ THO € 8
NTHONY CECIL [INSURANC T ANTHONY CECIL, IDENT
ANTHONY CECIL INS (el w L. PRESIDEN

ACI MERGER CORP. @15 M ANTHONY CECIL, PRESIDENT
7




AGREFEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Pian of Merger”) is made and
entered into as of this the 16th day of September, 2019, by and between (i) ACI MERGER
CORP., a Kentucky corporation (“Target”™), and (i1) ANTHONY CECIL INSURANCE, INC.,

a Florida corperation (“Survivor”).

i Filings: Effcel of Merger.

(a).  Merger of Target with and into Survivor. Subject to the terms and conditions of
this Plan of Merger, Target shail be merged with and into Survivor (“Merger”), effeclive as
October 1, 2019 (“*Effective Date™). The scparate company existence of Target shall thereupon
cease: Survivor shall be the surviving entity and the separate company existence of Survivor, with
all its purposes, objects, rights, privileges, powers, franchises, and interests, shall continue
unaffected and unimpaired by the Merger. The Merger shall be pursuant to the provisions of, and
with the effuct provided in, the Kentucky Business Corporations Act and the Florida Business

Cormporations Acl.

(b).  Effect of Merucr al and after the Effective Date. Survivor shall possess all of the
respective rights, privileges, immunitics, powers, franchises, and interests of Target in and to every
type of property (real, personal, and intangible), alt of which shall be transferred to, and vested in,
Survivor by virtue of the Merger without any deed or other transfer and without reversion or
impairment. Any action or proceeding, whether civil, criminal, or administrative, pending by or
against Target may be continued as if the Merger did not oceur, or Surviver may be substituted in
the proceeding for Target in such action or proceeding. Survivor shall be liable for all liabilities
of Target, and all debts, liabilities, obligations, and contracts of Target, whether matured or
unmatured, whether accrued, ebsolute, contingent, or otherwise, and whether or not reflected or
reserved against on the balance sheet, books of account, or records of Target, shall be those of
Survivor and shall not be released or impaired by the Merger. All rights of creditors and other
obligees and all liens on properties of Target shall be preserved unimpaired.

{c). Additional Actions. If, at any time after the Effective Date, Survivor shall consider
or be advised that any further assignments or assurances in law or any other acls are necessary or
desirable to (1) vest, perfect, or confirm of record or otherwise, in Survivor its rights, title, or
interest in, 1o, or under any of the rights, properties, or assets of Target acquired or io be acquired
by Survivor as a result of, orin connection with, the Merger, or (2) otherwise carry out the purposes
of this Plan of Merger, Target and the president of Target shall be deemed to have granted to
Survivor an irrevocable power of aitorney to (i) exccute and deliver all such proper deeds,
assignments, and assurances in law, (i1) do all acls necessary or proper to vest, perfect, or confirm
title to and possession of such rights, propertics, or assets in Survivor, and (ii1) otherwise carry out
the purposes of this Plan of Merger. The President of Survivor is fully authorized in the name of
Target or otherwise to take any and all such actions.

2. Status of Ownership Interest.

(a). Conversion of Interest. At the Effective Date, Target’s shareholder's
shareholdings in Farget (the “Target Stoek™), issued and outstanding imumediately prior to the
Effective Date shall, ipso facto and without any action on the pan of the shareholder thercof,




become and be converted ‘rom stock in Target into stock of Survivor on a one to one basis
(“Survivor [nterest”), and the shareholder of Target shall be deemed to have a tax basis in Survivor

in an amoun: equal to said sharcholder’s tax basis in Target.

(b).  Exchange of Tarpet Stock lor Survivor Stock. As soon as practicable aficr the
Effective Date, the shareholder of Target shall surrender to Survivor any share certificates which
prior to the Effective Date shall have represented any Target Siock. Until surrendered as
contemplated by the preceding sentence, each certificate which immediately prior to the Effective
Date shall have represented any Target Stock shall be deemed at and after the Effective Date to
represent only the right to receive the Survivor Stock into which it shall have been converted.

3. Articles of Incorparation; By-Laws.

(a).  Anticles of Incorparation. From and after the Effective Dare, the Articles of
Incorporation of Survivor shall be the Articles of Incorporation of the surviving entity.

(6). By-Laws. From and after the Effective Date, the By-Laws of Surviver, as the
surviving entity, shall be the By-Laws of the surviving entity. No changes to the By-Laws of

Survivor are desired.

4, Approval, [t shall be a condition to the consummation of the Merger that the
Merger and this Plan of Merger be approved by the shareholder of Survivor and the sharcholder

of Target.

IN WITNESS WHEREOQF, the parties hereto have caused this Plan of Merger to be
executed on their behalf as of the day and year first above written.

ACI MERGER\CORP.

By CeenZ

Anthony Cecil, President

ANTHONY.GECIL INSURANCE, INC.

By:
Anthony Cecil,



