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COVER LETTER
TO: Améndmerit:Section
‘Diviglon of Corporatians
SUBJECT: - ACE US Holdings, Inc. _
Namo of Surviving Corposdhion —

The enclosed Artloles of Merger and fee are submitted.for filing,

Please retumn all correapondence concerning: this matter 1o following:

Carmines A. Giganti
Contrel Pedson

ACHEUS Holdings, Inc.
“Finn/Company

A36 Walnut Birect
Address

Philsidelphis, PA 19106
CltylStatoead:Zip Codo

conmina.alganti@acogroup.com .
ress: (o bansed for ature-aknual repert notification)

+For further infornmation cohcerning this mater, please cal:

Carmine A. Qiganti At 215y

6402687

Ninw o Contast Person

Certified copy (optional) $8.75 (Pleasd seid au adilitional copy-of your documnént if 8 cortlfed copy i regjuested)

Arca Code & Daytims Telophons Nomber.

STREET ADDRESS: MAILING ADDRESS:
Amendment Soction Argendment Section
Divislon of Chrporations Division of Corpurations:
Clifton Building P.O. Box 6327

2661 Execirtive Center Circle. Tallshassee; Plorida 32314
Tallatassca, Blorida 32301

FLYH - av0@I00S C.1 Bydan Qe
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f | ARTICLES OF MERGER

(Profit Ceipovations)
' The foltowing articles of merger are submitted in accordance with th Florida Business Corporation Act,
i porgiant to-seetion 607,1105, Florida Sinfutes.
i Firat: The name and jutisdiction of the gurvlving corporation;.
E . ACEUS Holdlugs, Inc: Delawars

l Second: The name and Jurisdiction of each merglivg corporation:
Name- . Trjsdiction Docufignt Number

¢

: (Ifkrivwvn/ applitatie)

| “Wesichester Speclalty Serviees, Tnc. Florida .

|
I !
. _

i T
- — =
% _ =E o
' ; Third:. The Plan of Maiger is attached. j *_ A —
: Conioa
o Tourth: The merger shall become cffeative on tho daté s Articles of Meriger are filéd withthe Florida i
i : Deépartment of State, ;___. s £
i ! OR 34 1A 4 (Pater a apeoific defo, NOTE: An effectivo date éninot bp priorto the dalo of ﬂlhig o friore ;3
i thiai 9D days aftce merger file date.) Lo g

" Flith: Adqi:zion,dfl\'d'erg'pr by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation en

.

Febryary 7, 2014 ond shiarehioldéi approval was nol required,

|
’ l The Plan of Merger was adopted by the board of dircctors of the surviving corporation on
!

Bixth: Adoption of Merger by merging corporntion(s) (COMPLETE ONLY ONE STA
Thie Plan of Merger was adopted. by thie shareholders ofthe mesging torporation(s) on ¥°brwr-7.20_l4 ‘

Tho Plan of Merget was ndoptisd by the board of direotots of the mergin coiporatlon(s) on.
and shareholder approval was not required;

{Artach additlonal sheets if necessary).

FLOM- DICATOON O T Sipsiens Caling
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‘Seventh: SIGNATURESFOR E
: Name of Corpomtion -._ggg__n_fﬂ_lurenf an Offjcer or | Tyged-ot Pri ' di

y _A.CB US Huldmgﬂ. o é/ ) CﬂrminaA Wigénti, V. P. iind Adit. Secrqlary

{ 4/9)

. .
! Weqlchut:: Speclalty Sogvives, Ino, W"% David.r Smaliz; President.
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PLAN OF MERGER

ACE US Holdings, Ific., & corporatisin incorporated. of thé 10% day 6F November, 1997 puisuant (¢ the
provisions:of the General Corporation Law of the. State-of Delaware (“Corporation®) owns 100% of the

czpit! glock of Westchestor Specislty Services, Inc,, a corporation ‘incorporated on ghe 2™ day of

Septeniber, 1998 pursuant to the laws of tha Stats.of Flarldn and thatthe. Corporation, by resolitions ofits
Board of Directors’ duly adppted by unanimous written ‘consent. on tho7th day of Pebruary, 2014
determined to aiid did meige Into itclf sald Westchestor Specialty- Services, Inc., which résolutions are it
the following words to wit:

WHERDAS, the Board.of Directors has reviswad the terms and provisions of this Flan of Merger
g3 get forth below (the “Plan of Merper”) pursuant to- which Wesichester Specidlty Services; Inc., a
Flotida corporation. (*WSS"Y and & wholly owned subsidiary of the Cotporation will be merged with and
into the corporation:and the separate corporate existence of WSS will ceass; and

WHEREAS, the.Pian of Mesger is as foltaws;

1. ‘The Merger, At.the Effective Time (defined in Scotion 7), subject to and upon
the tarms.and conditions of this Plan of Merger, W8S shall be merged with and into the
Corporation, -a- corporation organized and existing under tho laws of the. State of
Delawaré, the-separate cdrporate existence of WSS shall cease and the Corpatation shall
continue 85 the surviving company (the *Merger?®). The Corporation, as the surviving
company after ‘the- Merger, is sometimes hereinafter referred to as the “Surviving
Corporation.” : ‘

2. Bffeot of the Merger.. 'The Merger shall bave fhe effetts sét Forth in Section 239°
of the Delaware General Corporation Law (*DGCL”) ahd Section 60711101 of the
Florida Business. Organizations: Statufes, Without limiting the generalify of ths
foregoirig, sind subjact thersto, at the Effective Time all the property; rights, privileges,
powers And: franchises of WSS shall vest in the Surviving Corporation, and. all debts,
liabilities- apd duties’ of WSS shall become the debts, liabilities and duties. of the
Surviving Corporation.

3.  Cenificate of hicorporation; By-Laws.

3.1 The name of the Surviving Corporation shail continue fo be
“ACE U5 'Holdings, Inc.” The Certificate of Incorporation.of ACE US Holdings, Inc; as
‘in effort immediately before the Effective Time shall be the Ceatificate: of Incorporation
of thié Surviving Corporation until thercafter aliered ot amended,

32  The By-laws of ACE US Holdings, Inc, as in effect immediately
before tho Effective Time, shall be the By-laws of the Surviving Corpbration unti)
thereafter altered oramended.

( 579 )
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4, ‘Conversion of Securilles. At the Effective Timo, by virlue of the Merger and
withouf any-fither action on tlie past of the Corporation or WSS:

4.1 .Bach shinre of common stock, par vajue $1.00 per shere, of WSS“
Issued and outStanding imaédiately before ‘the Effective Time shall be mociad atd
extingitished; and

42  Bach shiite of common stock, par: vafiie-$.01 per share, of the

Corporation issued and outstanding immesdiately before the Effective Time shall remain:

issued end outstanding and, b unafTected by the Merger; and

5. Adoption of this Plan of Merger. WSS is & wholly-owned direct subsidiary of
the Corporafion. This Plan of Merger shall be adopted upon ite approvel by resplytion of
the Board of Direclors of the Corporation pursuant to Seclion 253 of the DGCL and
Section.607,(104 of the Fidrida Busiiess Organizations Statutes.

. i Merger, Atany time
(‘) aftey \hm Blﬂn of Merper aﬁall have bcm aj;provad and ndopfted by resplutibn of the:
Board of Directors of the Corporation and (u) before the: Effective ‘I"me, this Plan of

Meyger may be amended, of this Planof Mérger inay be tormhiited and abandoned, by-

résolution.adapted by lhc Boifd 6f Dirtctors.of the Corporation.

7. Effectiva Dite of the Merger, Thio Morger shall bo effective on Mmh 14,2014
(the “Effective Time").

{ 6/9 )
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CERTIFICATE OF OWNERSHIP
MERGING.
WESTCHESTER SPECIALTY SERVICES, INC.
INTO
ACE US HOLDINGS, INC.

(Subsidiary into parent pursuant to Section 253 of the Gengral Cogporation Law of Delaware)

I EEN EN 2

ACENIS Holdings, Inc,, a.corporstion incorporated on the ‘IO"' day of November, 1997 purguant
1o the: pmvisions of the General Corporation Law of the State of Delaware. ("Cnrporatldn“),

NORS HERERY -CERTIFY:

FIRST: That the.Corporation owns 100% of the capital stock of Westehester Specialty Senrlm.
Inc., & corporation incorporated on the 2 day of September, 1998 pursuaiit'ta the T, of tis
State of Florida and that the Corporntion, by resolutions of its Board of Directors duly adopted by
ungnimqus written consent:on the7th day-of February, 2014.detetmined to and did mecgo into
itself sald Westohester Specialty Servites, Inc., which resolutions are in ke following words to
wits

‘WHEREAS, the Board of Directors bes:roviewed the.terms and provisions of tha Plan of
Merger ag get: Torth below (the “Plan of Merger”) pursuant to which Westchester Spocialty
Services, fiic,, & Flotida qorporallon. (“WSS") antl a wholly owpod subsidiaiy of the Corpoiation
-will b mctncd with and info the corporation and the zeparaie corporate existence of WSS will
ceage; and

‘WHEREAS, the Plan.of Merger is as follows:

1. The Marger: At the Effective- Time (defincd in Section 7)), subject to and'
upon {hg termy und conditions of this Plan of Merger, WSS shall be merged with.
and into tha Corporation, a corporation organized and existing under the iaivs of
the State of Delaware; the separate.corporato oxistonco of ‘WSS shall cease aud
the Corporntion shall continug as the surviving comphny (the’ “Morger™);, The
Corpocation, as thé-surviving company after tho Merger, is somelimes hereinafter
referred to as the “Surviving Corporation.” -

2. ‘Bffeel -of the Merger. Tho Merger shall have tho offects set fortk in.
Septlon 259 of the Délaware General Corporation Law (“DGCL"Y and Section,
607.11101 of the Florida Business Orgenizations Statutes, Without limiting the
genarality of the foregoing, and suliject thereto, at the Effective Time all fhe
progerty, rights, ‘privileges, powers ‘and franchises -of WSS, shall vest T the
Swrviving.Corporation, and:all delits, labilities aad duties of WSS shall become
ihe debts, lidbllities and Jutics of the.Surviving Corposation.

3 i tion; By-

{ 779 )
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At The nrne of the Surviving Carporation shall continae:to
be “ACE US Holdmgi, Inc™ Tho Ceptificats of Incorporaticn of ACE US
Hdldings, Inc. as in effect: immediately bofore the Effective Time shall be the
Car[fﬁm;e 6f Incorparmtion. of the Burviving Corparation until tlicrcaBiet allered.
-or emended..

32  The Bylaws of ACE US- Holdings, ko, as In affeot
inmmmediately' bsfore the. Bfféctive Tiing; ehall be the By- laws of tho Surviving
Corporation until theresfter altsred or amended.

4. Conversion of Securitics. At the Effective Time, by virtug of tho.Merger
and without any further action on the part of the Corpdration or W5S:

41  Each share of coininon stock, par valug $1.00 per.sharo,
of WSS iésued and cutstanding immediately before tho Effactive Time shall be
cancsled and.extinguished; and

42.  Bach share of common- siock, per valuc $.01 por share,
‘of the Corporation issued and ovtstanding immediately befobe the Effettive Time.
ghall remitin.issiiéd and cutstanding and be unaffected hy the Merger; and

5. Adoptlon of this Plan of Morger, WSS is a wholly-owned: dfiétt
subsidiary of the Corporation. This Plan of Merger shall be adopted upon ity
approval by resolution of the Board of Directors of the Corporation pursuant. fo
‘Sogtlon 253 of the DGCL and Section 607.1104 of the Florlde’ Bisinass
Organizations Statutes,

nuy timo (g) aﬂer ﬂlis Plan of Murger shall havo been npprowd and udopled by
respiition of the Boattl of Directois of the Comoratioh and (if) befbra the
Effective. Time,. this Plan of Merger may bs emended, or this Plan of Merger may
‘be-tetininated- and dbandoned,. by resolution adopted by the. Board of Directors of
thia.Corpotation,

7. seliye f The. Morger shnllbs, sfféctive on March
14, 2014 (the “Bffective Timo™).

NQW, THEREFORE, BE IT RESOLVED, that the Board of Directors hgraby deslates
that the Plan.of Merger.and tho'Merger therein provided for is advisable and the Plan of Mergeris
bereby approved-and adapted;

FURTHER RESOLVED, that pursuant to the Plan of Merger, -the Corporatiop :shal)
merge into liself WSS dnd assume afl of ita rights.and obligations;

FURTHER RESOLVED, that the officers of the Corpowation are, and cach of them
hereby- is, authorized and direcied to execuie and deliver for filing with the Sceretary of Stata of
the State of Delaware a Certificate of Owneuship and Merper setting forth a copy of these
resolutions dnd the. Plan of Merger; and

$\POCRPSECVDMINUMergerdWestelisster Spiclally MefgeAGert of Ownshp. i

{ 8/9 )
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FURTHER RESOLVED, that the officers o such designess- of such :offleers; of. the
‘Corporation and sach of them, arc hereby suthorized and'empowered to take any and:s)l-actions
that:thiey, gr:any of them, may dgem necessary or appropriate Jiv-order t effectiiate the puippses
of the foregoing:resolutions and the Plan.of Merger;

- IN WITNESS WHEREOF, ACE US Holdings, Ino. has osused ita-corporate seal to be
afTixes) dnd ihis.Gyrtifigito.to bo slgned by an nuthorjzed officarthls dth.day of Maieh, £014.

Name: Corming A. Glgamti

Title: Vice President ant-Assistuit Seoretary

SAPCIRPSROASMINWErem Westchester Speafalty Me/geitCler of Ovnshp.doc

{ 979 )



