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COVER LETTER
TO: Amendment Section
Division of Corporations

Weston Property & Casualty Insurance Company

Name of Surviving Entity

SUBIECT:

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

Please return all correspondence concerning this matter to following:

Wes Strickland

Contact Person

Colodny Fass P.L.L.C VAR // ; C /T'

e P Fhe ??{/

(O(/] S K(\

() .‘Fﬂf"ﬂ (l'fl(/

. _ Co0) 3Ll 3475
deanne.nixon@weston-ins.com (€9 )

E-mail address: (to be used for future annual report notification) L/ L\ Py JT 0 5’(\/

Citv/State und Zip Code

IFor further information concerning this matter. pleasc catl:

Wes Strickland A (890 1 577-0398

Name of Contact Person Arca Code & Daviime Telephone Number

@ Certitied copy (optional) $8.75 (Please send an additional copy of vour document if a certificd copy is requested)

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee. 1. 32314 2413 N. Monroe Street, Suite 810

Tallahassce. FL 32303

IMPORTANT NOTICE: Pursuant to s.607.1622(8), F.S., cach party to the merger must be active and
current in filing its annual report through December 31 of the calendar vear which this articles of merger
are being submitted to the Department of State for filing.



ARTICLES OF MERGER OF

WESTON INSURANCE COMPANY
{a Florida corporation)

WITH AND INTO

WESTON PROPERTY & CASUALTY INSURANCE COMPANY
(a Florida corporation)
The following articles of merger (the "Articles™) are submitted in compliance with Section
607.1105 of the Florida Business Corporation Act ("FBCA™), and in accordance with Section

628.431. Florida Statutes.

ARTICLE | = SURVIVING CORPORATION f e
- 53
The exact name and jurisdiction of the surviving entity is as follows: ST e
s S R
Name Hurisdi¢tion N A
ry T ’
. s Li2D T E E;
Weston Property & Casualty Insurance Company  ("WPCIC™) rGlotida
g e Y
ARTICLE [1 = MERGING CORPORATION -3 =
m 0
The exact name and jurisdiction of the merging entity is as follows:
Jurisdiction

Name

Weston Insurance Company ("WICH Florida

ARTICLE 1T = PLAN OF MERGER
The Agreement and Plan of Merger providing tor the merger of WIC with and into

WPCIC. pursuant to Section 607.1103 of the FBCA and Section 628.451. Florida Statutes. is
attached hercto as Exhibit A (the ~“Agreement and Plan of Merger™).

ARTICLE IV - EFFECTIVE DATL

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

Florida Depariment ot State.



ARTICLE V- ADOPTION BY SURVIVING CORPORATION

The shareholders of WPCIC. reviewed. considered. and on _12/16 . 2021, pursuant to
a vole [ata special meeting OR by written consent| of the sharcholders. duly approved and adopted
the Agreement and Plan of Merger in accordance with the FBCA and Section 628.451. Florida
Statutes.

ARTICLE VI = ADOPTION BY MERGING CORPORATION

The sharcholders of WIC. reviewed. considered. and on _12/16 L2021, pursuant to a
vote [at a special meeting OR by written consent| of the sharcholders. duly approved and adopted
the Agreement and Plan of Merger in accordance with the FBCA and Section 628.451. Florida
Statutes.

IN WITNESS WHEREOF, the Parties hereto have caused these Articles of Merger to be
exceuted as ol 12720 . 2021.

WESTON PROPERTY & CASUALTY INSURANCE COMPANY

ne. Caeinn T At

Deanne Nixon. President

WESTON INSURANCE COMPANY

/

. — )
By A Wi e ot

Deanne Nixon. President



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement™) is dated as of _12/20 2021 (the
“Etfective Date™) by and between Weston Insurance Company. a Florida domestic stock insurer
("WIC™). and Weston Property & Casualty Insurance Company. a Florida domestic stock insurer
("WPCIC™).

RECITALS

WHEREAS, the respective Boards of Directors of WIC and WPCIC have cach approved
and adopted this Agreement and the transactions contemplated therein. in cach case after
determining that this Agreement and such transactions are advisable and fair to. and in the best
interests of, their respective corporations and its sharcholders, and directed that this Agreement be
submitted to a vote at a meeting of each corporation’s sharcholders: and

WHEREAS, pursuant to the transactions contemplated by this Agreement and on the terms
and subject to the conditions set forth herein. WIC, in accordance with the Florida Business
Corporation Act (the "FBCA™) and Secction 628.451. Flonida Statutes. will merge with and into
WPCIC, with WPCIC as the surviving corporation {(the “Merger™): and

WEHEREAS, as a result of consummation of the Merger the separate of existence of WIC
willcease: and

WHEREAS., WIC owns 100 pereent of the issued and outstanding shares of WPCIC
common stock: and

WHEREAS. for US federal income tax purposes. the Parties intend to the fullest extent
applicable that the Merger qualify as a tax-free reorganization within the meaning of Section
368(a) of the Internal Revenue Code of 1986, as amended: and

WHEREAS. the PPartics desire to enter into the transactions contemplated by this
Agreement: and

WHEREAS. the Merger is subject to the satistaction of certain conditions, including
approval of the Florida Oftice of tnsurance Regulation ("OIR™):

NOW_ THEREFORE. in consideration of the mutual covenants. terms. and conditions set
forth herein. and for other good and valuable consideration. the receipt and sufficiency of which
are hereby acknowledged. the Parties agree as follows:

ARTICLEI. MERGER

Section 1.01  Merger. Upon the terms and subject 1o the conditions set forth in this
Agreement. and in accordance with the FBCA and Scction 628451, Ilorida Statutes. WIC shall
be merged with and into WPCIC as of the Eftective Time, Following the Eftective Time. the
separate corporate existence of WIC shall cease and WPCIC shall be the surviving corporation.



The effects and consequences of the Merger shall be as set forth in this Agreement. the FBCA, and
Section 628.451, Florida Statutes. The “Etfective Time™ means the date and time upon which the
Merger contemplated by this Agreement will be etfective, subject te the approval of the
sharcholders of cach of the Parties and the OIR. at the time and on the date that articles of merger
are {iled with the Florida Deparument of State. Division of Corporations.

Section 1.02  Organizational Documents. The bylaws of WPCIC then in effect at the
Izffective Time shall be the bylaws of WPCIC until thereafter amended as provided therein or by
the FBCA. The articles of incorporation of WPCIC then in effect at the Effective Time. shall be
the articles of mcorporation of WPCIC unul thereafter amended as provided theremn or by the
FBCA and Chapter 628. Flonida Statutes,

Section 1.03  Board of Directors. The directors of WPCIC unmediately prior to the
Effective Time shall be the directors of WPCIC from and after the Effective Time and shall hold
office until the earlicr of their respective death. resignation. or removal or until their respective
successors are duly clected or appointed and qualified in the manner provided tor in the articles of
incorporation and byvlaws of WPCIC or as otherwise provided by the FBCA and Chapter 628,
Florida Staues.

Section 1.04  Shareholder Approval. The consummation of the Merger is subject to the
approval of this Agreement and the transactions contemplated herein by the shareholders of
WPCIC and WIC.

Section 1.05  Regulatory Approval.  The Parties will jointly  submit appropriate
documentation to the OIR for approval of this Agreement and the transactions contemplated
hereby in accordance with Section 628,451, Florida Statutes. and any other applicable provistons
of the Florida Insurance Code.

Section 1.06  Taking of Necessary Action. Prior to the Effective Time. the Parties hereto
shall exercise reasonable best efforts to do or cause to be done all such acts and things as may be
necessary or appropriate in order 1o effectuate the Merger as expeditiously as reasonably
practicable. in accordance with this agreement and the FBCA.

Section 1.07  Tax-Free Reorsanization. For Federal income tax purposes. the Parties
intend that the Merger be treated as a tax-free organization within the meaning of Section 368(a)
of the Internal Revenue Code of 1986, as amended (the “Code™). The Parties hereby adopt this
Agreement as a “plan of reorganization”™ within the meaning of Sections 1.368-2(g) and 1.368-3(a)
of the United States Treasury Regulations. and the Parties shall not take a position on any tax
return inconsistent with this Section 1.07. unless othenwise required by a taxing authority.

Section 1.08  Closing. The closing of the Merger (the “Closing™) will take place as soon
as reasonably practicable afier the satistaction of all conditions set forth in Article 1V,

ARTICLE 1. CONSIDERATION AND CONVERSION OF SHARES

B



Section 2.01  Merger Consideration. At the Effective Time. subject and pursuant to the
erms and conditions of this Agreement, by virtue of the Merger and without any further action on
the part of WIPCIC and WIC. each share of common stock of WIC owned by Weston [nsurance
Holdings Corporation and each share of common stock off WPCIC owned by WIC shall be
surrendered and canceled in exchange for the issuance of 5.000.000 shares of common stock of
WPCIC to Weston Insurance Holdings Corporation.

Scction 2.02  Effect oi Merger. Upon the Etfective Time. (a) the separate existence of
WIC shall cease. (by WIC shall be merged into WPCIC. (¢) WPCIC. without further act, deed or
other transfer. shall retain or succeed to. as the case may be. and possess and be vested with all the
rights. privileges. immunitics. powers., [ranchises and authority, ol a public as well as of a private
nature. of WIC: {d) all property of every description and every interest therein, and all debts and
other obligations ot or belonging to or due to WIC on whatever account shall thercafter be taken
and deemed to be held by or transferred 100 as the case may be. or invested in WPCIC without
further act or deed: (¢) title to any real estate. or any interest theremn vested in WPCIC, shall not
revert or in any way be impaired by reason of the Merger: and () all of the rnights of creditors of
WPCIC shall be preserved unimpaired. and all liens upon the property of WPCIC shall be
preserved unimpaired. and all debts. liabilities. obligations and duties of WPCIC shall thenceforth
remain with or be attached to. as the case may be. WIC and may be enforced against it to the same
extent as it it had incurred or contracted all such debts. liabilities. obligations and dutics.

ARTICLE Il REPRESENTATIONS AND WARRANTIES

Section 3.01  Represemations and Warranties of WIC, Except as otherwise specifically
described herein WIC makes the following representations and warranties 1o WPCIC as ot the date
hereof and as of the Closing:

(a) Organization and Good Standing. WIC is a corporation organized. validly
existing and in good standing under the laws of the Siate of Florida. with the requisite power and
authority to own and use its properties and assets and to carry on its business as currently
conducied.

(h) Consents. Other than as outlined in Scetion .04 and Section 1.05, WIC has
obtained the required consents from, authorizations or orders of. and made any filing or registration
with anv governmental authority or any regulatory or sclt-regulatory agency or any other person
or entity n order for 1t to exeeute. deliver or perform any ol its respective obligations under or
contemplated by this Agreement.

(c) No Violation. The execution. delivery and performance by WIC of this
Agreement does not violate any applicable law to which WIC is subject. WIC is not subject 10
any judgment. decree. injunction or order by any court. arbitrator or other governmental authority
which would impair its ability to consummate the transactions contemplated by this Agreement.

L Y]



Section 3.02  Representations _and  Warranties of WPCIC.  Except as othernwise
specifically described herein WPCIC makes the following representations and warranties to WIC
as of the date hereof and as of the Closing:

{a) Organization and Good Standing. WPCIC is a corporation organized.
validlv existing and in good standing under the laws of the State of Flonda. with the requisite
power and authority to own and use its propertics and assets and to carry on its business as currently
conducted.

{h) Consents. Other than as outlined in Section 1.04 and Secuon 1.05. WPCIC
has obtained the required consemis trom. authorizations or orders of. and made any filing or
registration with any governmental authority or any regulatory or self-regulatory agency or any
other persan or entity in order for it to execute, deliver or pertform any of its respective obligations
under or contemplated by this Agreement.

(c) No Violation. The execution, delivery and pertormance by WPCIC of this
Agreement does not violate any applicable law to which WPCIC is subject. WPCIC is not subject
to anv judgment. decree. injunction or order by any court. arbitrator or other governmental
authority which would impair its ability to consummate the transactions contemplated by this
Agreement,

ARTICLE IV, CLOSING

Section 4.01  Conditions 10 Closing. The respective obligations of cach Party to perform
this Agreement and consummate the Merger and the other transactions contemplated hereby shall
be subject to the satisfaction of the {ollowing conditions. unless waived by the Parties pursuant o
Section 3.03 of this Agreement:

(a) Authorization _of the Merper. All action necessary to authorize the
execution. delivery and performance of this Agreement. the Articles of Merger (as defined below)
and the consummation of the Merger and the other transactions contemplated hereby shall have
been duly and validly taken. and not withdrawn. by the boards of directors and sharcholders of
cach of WIC and WPCIC.

(b) Approvals. All authorizations. consents. orders or approvals of. or
declarations or tiling with or expiration of waiting periods imposed by any governmental authority.
including any required by Section 1.04 and Scction 1.03. necessary for the consummation of the
transactions contemplated hereby shall have been obtained or made or shall have occurred.

(c) No Legal Action. No temporary restraining order. preliminary injunction or
permanent injunction or other order preventing the consummation of the Merger shall have been
issued by anv Federal or state court other governmental authority and remain in etfect,

(d) Representations and Warranties. All representations and warranties shall be
true and correct in all material respects as of the date ot Closing.




Section 4.02 Closing Deliverables and Actions. At or prior to the Closing. Articles of
Merger, satistving all of the requirements of the FBCA and Chapter 628. Florida Statutes. attaching
this Agreement and in the form attached hereto as Exhibit A. which in substance 1s reasonably
sattsfactory to all parties hereto (the ~Anrticles of Merger™). shall have been executed and delivered
by both Partics and filed with and accepted for filing by the Seceretary of State of the State of
Florida. At the Closing. all of the actions contemplated in Article 2 of this Agreement shall be
taken.

ARTICLE V. OTHER PROVISIONS

Section 3.01  Nouces. All notices. requests. consents. claims. demands. waivers and other
communications hercunder shall be in writing and shall be deecmed 1o have been given: (a) when
delivered by hand (with written confirmation of receipt): (b) when received by the addressee if
sent by a nationally recognized overnight courier (receipt requested): (c) on the date sent by
tacsimile or e-mail of a PDF document (with contirmation of transmission) if sent during normal
business hours of the recipient. and on the next business day if sent after normal business hours of
the recipient: or {(d) on the third dav after the date mailed. by certified or registered mail. return
receipt requested. postage prepaid. Such communications must be sent to the respective Parties at
the addresses of their registered agent on file with the Secretary of State of the State of Florida.
Division of Corporations.

Section 3.02  Entire Agreement. This Agreement. together with the articles of merger.
constitutes the sole and entire agreement of the Parties 1o this Agreement with respect to the subject
matter contained herein and therein, and supersedes all prior and contemporaneous understandings,
representations and warranties and agreements, both written and oral, with respect to such subject
ratter.

Section 3.03  Amendment and Modification: Waiver. This Agreement may only be
amended. modified. or supplemented by an agreement in writing signed by cach Party hereto.
Pursuant to Section 607.1101(6) of the FBCA. at any time prior to the {iling of the Articles of
Merger with the Florida Department of State. the boards of directors of the Parties hereto are
authorized to amend this Agreement 1o address regulatory requirements. correct scrivener’s errors
and make other changes to the terms and conditions hereof’ provided. however. that shareholder
approval must be obtained if the amendment would: (1) change the amount or kind of shares.
securtties. cash. property, or rights to be received in exchange tor or on conversion of any or all of
the shares of any class or series of such Parties: (i1} change any other terms and conditions of the
Agreement if such change would materially and adversely aftect the Parties or the holders of the
shares of anv class or serics of such Parties: or (iil) except as specified in Section 607.1002 of the
FBCA or without the vote of sharcholders entitled to vote on the matter. change anv term of the
articles ot mcorporation of anv Party the sharcholders of which must approve the plan of merger
or share exchange. No waiver by anv Party ot any of the provisions hercof shall be ettective unless
explicitly set forth in writing and signed by the Party so waiving. Except as otherwise set forth in
this Agreement, no failure to exercise, or delay in exercising. any rights. remedy. power. or
privilege arising from this Agreement shall operate or be construed as a waiver thereof: nor shall
any single or partial exercise of any right. remedy. power. or privilege hercunder preclude any
other or tfurther exercise thereot. or the exercise of any ather right. remedy. power. or privilege.

(]



Section 3.04  Successor and Assigns. This Agreement shall be binding upon. and shall
inure to the benefit of, the Paruies hereto and their respective successors and assigns.

Section 5.05  No Third-Pany Beneficiaries. This Agreement is for the sole benefit of the
Partics hereto and their respective successors and permitted assigns. and nothing herein, express
or impliced. is intended o ar shall confer upon any other person any lepal or equitable right. benefit
or remedy of any nature whatsocver. under or by reason of this Agreement.

Section 5.06  Severabitity. [f any term or provision ol this Agreement is invahd. illegal.
or unenforceable in any jurisdiction. such invalidity, illegality. or unenforccability shall not affect
any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon a determination that any term or other provision is
mvalid. illegal or unenforceable. the Parties hereto shall negotiate in good faith 1o modify this
Agreement in order to accomplish the original intent of the Parties as closely as possible in a
mutually acceptable manner in order that the transactions contemplated hereby be consummated
as oniginally contemplated to the greatest extent possible.

Section 5.07  Governing Law_and Jurisdiction.  This Agreement. including all exhibits
attached hereto, and all matters arising out of or relating to this Agreement. are governed by and
shall be construed in accordance with the laws of the State ot Florida without regard to the conflict
of laws provisions thereof to the extent such principles or rules would require or permit the
application of the laws of any jurisdiction other than those of the State of Florida. Each Party
irrevocably and unconditionally agrees that it will not commence any action. litigation or
proceeding of any kind whatsoever against any other Party in any way arising from or relating to
this Agreement and all contemplated transactions, in any forum other than the courts of the State
of Florida sitting in Leon Countv. and any appellate court having jurisdiction thereot. Each Party
irrevocably and unconditionatly submits to the exclusive jurisdiction of such courts. Each Party
agrees that a final judgment in any such action, hitigation. or proceeding is conclusive and may be
enforced in other jurisdictions by suit on the judgment or 1in any other manner provided by law.

Section 3.08  Counterparts. This Agreement may be executed in any number ot original
counterparts that may be taxed. emailed. or otherwise transmitted clectronically with the same
effect as it all Parties had signed the same instrument.

[Signature Page Follows|



IN WITNESS WHEREOQOF. the Parties hereto have exccuted this Agreement and Plan of
Merger as of the Effective Date written above.

WESTON PROPERTY & CASUALTY INSURANCE COMPANY

- ~
a ANl e /‘\--f”‘]‘

By:

Deanne Nixon. President

WESTON INSURANCE COMPANY

/"F . P - .
By, | ~utis — A

Deanne Nixon. President



