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COVER LETTER

TO:  Amendment Section
Division of Corporations

Lassiter-Ware, Inc.

SUBJECT:

Name ol Surviving Corporation

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

Please return all correspondence concerning this matter to following:

Christine M, Thompson

Contact Person

Melin Burnsed

Firm/Company

1323 Lake Sumter Landing

Address

The Villages, FL: 32162

City/State and Zip Code

christinet@mclinburnsed.com

E-mail address: (10 be used for future annual report notification)

For further information concerning this matter, please call:

Christine M. Thompson 352

AL

259-5012

)

Name of Contaet Person

Area Code & Daytime Telephone Number

E Certified copy (optional) $8.75 (Please send an additional copy of vour 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 Executive Center Circle Tallahassce. Florida 32314

Tallahassee. Flonda 32301
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ARTICLES OF MERGER
The following Articles of Merger are submitied in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1103, Flg, Stat.
FIRST: The name and jurisdiction of the surviving corporation:

Lassiter-Ware, Inc., a Florida corporation bearing
Document Number 341393,

SECOND: The name and jurisdiction ol the merging corporation:

American Intermediaries, [nc., a Florida corporation,
bearing Document Number 401809.

THIRD: The Plan of Merger is attached,

FOURTH: The merger shalt become effective on the date the Articles of Merger are filed
with the Florida Department of State.

FIFTH: The Plan of Merger was adopted by the Directors and Shareholders of the
surviving corporation on July i . 2017,

SIXTH: The Plan of Merger was adopted by the Directors and Shareholders of the
merging corporation on July__ £ 2017,

Lassiter-Ware, Inc.
a Florida Corporation

American Intermediaries, Inc.
a Flonda Corporation

By ém'm' \ Sp_j];ngté
Patricia Schmaliz, Presiden
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AGREEMENT and PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”), dated as of the 2 -’f
day of July, 2017, by and between Lassiter-Ware, Inc. (“Parent””), and American Intermediaries,
Inc. (“Subsidiary™).

WHEREAS, Parent is a corporation organized and existing under the laws of the state of Florida.

WHEREAS, Subsidiary is a corporation organized and existing under the laws of the state of
Florida and is a wholly owned subsidiary of Parent.

WHEREAS, Parent and its Board of Directors deem it advisable and in the best interests of Parent
and its stockholders to merge Subsidiary with and into Parent pursuant to the provisions of Florida
Statutes.

WHEREAS, Subsidiary and its Board of Directors deem it advisable and in the best interests of
Subsidiary and its stockholders to merge Subsidiary with and into Parent pursuant to the provisions
of Flonda Statutes.

NOW THEREFORE, in consideration of the premises, the mutual covenants herein contained and
other good and valuable consideration the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree that Subsidiary shall be merged with and into Parent (the
“Merger”) upon the terms and conditions set forth below.

I. The above recitals are true and correct and are incorporated into this Agreement.

2. On the Effective Date (as defined in Section 10 below), Subsidiary shall be merged with
and into Parent and the separate existence of Subsidiary shall cease. Parent shall be the
surviving corporation (sometimes hereinafier referred to as the “Surviving Corporation™)
in the Merger and shall operate under the name “‘Lassiter-Ware, Inc.” and shall be
governed by, the laws of the state of Florida.

3. The current Bylaws and Articles of Incorporation of the Parent shall remain unchanged and
shall be the Bylaws and Articles of Incorporation of the Surviving Corporation.

4. The current officers and directors of the Parent shall remain unchanged and shall be the
officers and directors of the Surviving Corporation.

5. At the Effective Date, each share of Parent’s common stock and each share of the Parent’s
preferred stock (together the “Parent Stock™), issued and outstanding immediately before
the Effective Date shall, by virtue of the Merger and without any action on the part of the
holder thereof, be converted, on a one for one basis, into and become validly issued, fully
paid and nonassessable shares of the Surviving Corporation’s common stock, or validly
issued, fully paid and nonassessable shares of the Surviving Corporation’s designated
preferred stock, as applicable (together the “Surviving Corporation Stock™).
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6. After the Effective Date, each certificate theretofore representing issued and outstanding
shares of Parent Stock will thereafter be deemed to represent the same number of shares of
the Surviving Corporation Stock. The holders of outstanding certificates theretofore
representing Parent Stock will not be required to surrender such certificate to Parent or the
Surviving Corporation.

7. Each share of Subsidiary stock issued and outstanding immediately before the Effective
Date and held by Parent shall be canceled without any consideration being issued or paid
therefor.

8. At the Effeciive Date, the Merger shall have the effects specified in Florida statutes and
this Agreement.

9. If, at any time afier the Effective Date of the Merger, the Surviving Corporation shall
consider or be advised that any further assignments or assurances in law or any other acts
are necessary or desirable (a) to vest, perfect or confirm, of record or otherwise, in the
Surviving Corporation, title to and possession of any property or right of Subsidiary
acquired or to be acquired by reason of, or as a result of, the Merger, or (b) otherwise to
carry out the purposes of this Agreement, the Surviving Corporation may execute and
deliver all such proper deeds, assignments and assurances in law and to do all acts
necessary or proper to vest. perfect or confirm title to and possession of such property or
rights in the Surviving Corporation and otherwise to carry out the purposes of this
Agreement.

10. The effective date of the Merger (“Effective Date™) shall be the date and time on and at
which the Merger becomes effective under the laws of the State of Florida.

1. As used herein, captions and section headings are for convenience only and are not a part
of this Agreement and shall not be used in construing it.

12. This Agreement and the other documents delivered pursuant hereto and thereto, or
incorporated by reference herein, contain the entire agreement between the parties hereto
concerning the transactions contemplated herein and supersede all prior agreements or
understandings between the parties hereto relating to the subject matter hereof.

13. This Agreement may be executed in any number of counterparts, each of which shall be
considered to be an original instrument.

14. 1f any one or more of the provisions of this Agreement shall be held to be invalid, illegal
or unenforceable, the validity, legality or enforceability of the remaining provisions of this
Agreement shall not be affected thereby. To the extent permitted by applicable law, each
party waives any provision of law which renders any provision of this Agreement invalid,
illegal or unenforceable in any respect.
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15, This Agreement sholl be binding upon and inure to the benefit of the parties and their
respeclive successors and assigns.

16. This Agreement is not intended to confer upon eny person other than the parties hereto any
rights or remedies hereunder.

17. This Agreement shall be construed in accordance with the laws of the state of Florida

Lassiter-Ware, Inc.
a Florida Corporation

American Intermediaries, Inc.
a Floride Corporation

By 1
Patricia Schmaltz, President
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