:Pc\ 20060005509

{Requestor's Name)

AN

{Address)
({City/State/Zip/Phone #
[rokor  [Jwar ] man
{Business Entity Name)
12517 702--01010—001  #¥78.75
{Bocument Number)
Certified Copies Certificates of Status B
e
=i
Special Instructions to Filing Officer: h"-f,
M‘(‘ . L‘ny“e‘_}:m..&k GAVE R
AUTHORIZATION BY PHONT Y

Qa4

t ;93{ e A
CORRECTJQ?Q 2n 15’/{“1 7z ‘?//ﬂ “’H’lfq{g lz / } o

DATE / 3/0,? _ ;
DOC. EXAM T Lt

Office Use COnly

Ll




GREATERAMERICA

Insurance

GREATER AMERICA, INC
8385 SW 40 STREET
MIAMI, FL 33155

TEL: 305 227-0774
FAX: 305 574-7953

December 13, 2002

Secretary of State
Division of Corporation
Corporate Filings

P. O. Box 6327
Tallahassee, Fl 32314
Re:

Dear Sir or Madam:

Attached please find the Artides of Merger and Agreement and Plan of Merger between Greater
America Insurance, Inc. and Greater America, Inc.

Also endlosed is our check in the amount of $78.75, including the $35.00 fee per corporation as well as
the $8.75 fee In order to receive a certified copy, once the filing has been processed.

Please mail the certified copy back at your earliest convenience.

Should you have any questions or comments, please contact me at 305-297-4151.




ARTICLES OF MERGER
Merger Sheet

MERGING:

GREATER AMERICA INSURANCE, INC., a Florida entity, P96000039269

INTO

GREATER AMERICA, INC., a Florida entity, P98000005509

File date: December 17, 2002

Corporale Specialist: Thelma Lewis

Thrmieinr At flarnaratinne - P O BOYY 28997 Taollalaconn Hilareds 99O97 4



ARTICLES OF MERGER OF GREATER AMERICA INSURANCE, INC.
WITH AND INTO GREATER AMERICA, INC.

The undersigned domestic corporations do hereby execute the following Articles of Merger for the purpose
of merging GREATER AMERICA INSURANCE, INC., a Florida corporation, with and into GREATER
AMERICA, INC.,, a Florida corporation.

b
EEANNE
1. The name of each of the undersigned corporations and the state in which each is intGip ‘;ateg__j
are as follows: !
— [ap —
NAME OF CORPORATION ST TION *;;'- - p %
TV
GREATER AMERICA INSURANCE, INC. FLORIDA e = ,
=
GREATER AMERICA, INC. FLORIDA 3
o)
2.

The name which the Surviving Corporation is to have after the merger will be “GREATER

AMERICA, INC.". :

This merger is permitted under the laws of the State of Florida. GREATER AMERICA

INSURANCE, INC. and GREATER AMERICA, INC. have complied with the applicable

provisions of the laws of the 3tate of Florida.

4, The AGREEMENT AND PLAN OF MERGER OF GREATER AMERICA INSURANCE,
INC. AND GREATER AMERICA, INC. (the "TAGREEMENT AND PLAN OF MERGER™)}
is set forth in Exhibit 1 attached hereto and incorporated herein by reference,

5. The Board of Directors of GREATER AMERICA, INC,, the Surviving corporation in the
merger, approved and adopted the AGREEMENT AND PLAN OF MERGER by written
consent on DEFREMNMEER, 12~ F 0% %nd directed that such document be submitted to a vote of
its shareholders. The shareholders of GREATER AMERICA INSURANCE, INC. and
GREATER AMERICA, INC,, respectively, duly approved and adopted the AGREEMENT
AND PLAN OF MERGER by written consent on DEQEMBEE. 12 JO03 in the manner
prescribed by law.

6. The number of shares outstanding and the number of shares of each corporation entitled to
vote on the AGREEMENT AND PLAN OF MERGER were as follows:

3.

NO. OF SHARES NO. OF SHARES
NAME OF CORPORATION QUISTANDING = E ED TO VOTE
GREATER AMERICA
INSURANCE, INC. loo . 00
GREATER AMERICA, INC.
fole, 100

There were no shares of GREATER AMERICA INSURANCE, INC. or GREATER AMERICA, INC.
entitled to vole as a class.



7. The number of shares voted for and against the approval and adoption of the AGREEMENT
AND PLAN OF MERGER were as follows:

NO. OF SHARES NO. OF SHARES
NAME OF CORPORATION QUISTANDING (. ENTITLED TQ VOTE
GREATER AMERICA 100 100 FOR
INSURANCE, INC. Nome AGAINST
OO0 718
GREATER AMERICA, INC. 100 None f&?@ﬁ INST

8. The charter of GREATER AMERICA INSURANCE, INC, will be amended in conjunction
with the merger.

9. These ARTICLES OF MERGER, and the AGREEMENT AND PLAN OF MERGER
incorporated herein by refearyce, shall be effective at 12:01 am on

' and the merger therein contemplated shalf be deemed to be
completed and consummated at said time.

IN WITNESS WHEREQFE, these ARTICLES OF MERGER have been signed by the President and

Secretary of GREATER AMERICA INSURANCE, INC. and by the President and Secreta%éGREATER
AMERICA, INC., each thereunto duly authorized, as of _I'9— day of DERENAt

GREATER AMERICA INSURANCE, INC.

oL goberto Ledesma, President
{CORPORATE SEAL)
A g .

» Secretary

rf"?FF?LsAL CORFGRATE SEAL !

} U AV BN LWERSCA, INE,
VRGN TGS
(CORPORATE SEAL)}
ATTEST:

, Secretary

65‘? LG CORPORATE SEAL
GREATER AMERICA, INC.
FLORIDA 1998




AGREEMENT AND PLAN OF MERGER OF
GREATER AMERICA INSURANCE, INC.
WITH AND INTO GREATER AMERICA, INC.

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of December 12,
2002, by an between GREATER AMERICA INSURANCE,INC. (“GAI™), a corporation organized and
existing under the laws of the State of Florida (GAI being hereinafter sometimes referred to as the
“Merging Corporation™ and GREATER AMERICA, INC. (“GA™), a corporation organized and existing
under the laws of the State of Florida (GA being hereinafter sometimes referred to as the “Surviving
Corporation™);

WHEREAS, the Board of Directors and Shareholders of each GAI and GA deem it advisable and
in the best interests of the both corporations that GAI be merged with and into GA, with GA being the
Surviving Corporation, under and pursuant to the laws of the State of Florida and on the terms and
conditions set forth herein;

NOW THEREFORE, the parties hereto agree as follows:
ARTICLEE
MERGER

1.1 GAI shall be merged with and into GA in accordance with the laws of the State of Florida, The
separate corporate existence of GAI shall thereby cease, and GA shall be the Surviving Corporation.

1.2 The name which the Surviving Corporation is to have after the merger shall be “Greater America,
Inc.”.

1.3 On the Effective Time {as defined in Section 2.1 below), the separate existence of the Merging
Corporation shall cease. Except as herein otherwise specifically set forth, from and after the Effective
Time the Surviving Corporation shall possess alt of the rights, privileges, immunities and franchises, to
the extent consistent with its Articles of Incorporation, of GAT and GA. All the rights, privileges,
powers and franchises of the Merging Corporation, of a public as well as of a private nature, and all
property, real, personal and mixed of the Merging Corporation, and all debts due on whatever account
to it, including all choses in action and all and every other interest of or belonging to it, shall be taken
by and deemed to be transferred to and vested in the Surviving Corporation without further act or deed;
and all such property, rights, privileges, immunities and franchises, of a public as well as of a private
nature, and ali and every other interest of the Merging Corporation shall be thereafier as effectually the
property of the Surviving Corporation as they were of the Merging Corporation.

1.4 From and after the Effective Time, the Surviving Corporation shall be subject to ail the duties and
liabilities of a corporation organized under the Florida Corporation Act. The rights of the creditors of
GAT and GA™ or of any person dealing with such corporations, or any liens upon the property of such
corporations, shall not be impaired by this merger, and any claim exiting or action or proceeding
pending by or against either of such corporations may be prosecuted to judgment as if this merger had
not taken place, or the Surviving Corporation may be proceeded zgainst or substituted in place of the
Merging Corporation. Except as otherwise specifically provided to the contrary herein the tdentity,
existence, purposss, powers, franchises, rights immunities and liabilities of the Surviving Corporation
shall continue unaffected and unimpaired by the merger.

ARTICLE H

TERMS AND CONDITIONS OF THE MERGER

The terms and conditions of the merger shall be as follows:



2.1 The merger shall become effective at 11:30 pm, on December 31, 2002, pursuant to the Florida
Corporation Act. The time and date of such effectiveness is referred to in this Agreement as the “Effective
Time™.

2.2 Prior to the Effective Time, GAI and GA shall take a1l such action as shall be necessary or appropriate
in order to effect the merger. If at any time after the Effective Time, the Surviving Corporation shali
determine that any further conveyance, assignment or other documents or any further action is
necessary or desirable in order to vest in or confirm to, the Surviving Corporation full title to all of the
property, assets, rights, privileges and franchises of GAI and GA, or either of them, the officers and
directors of both corporations shall execute and deliver all such instruments and take zll such further
actions as the Surviving Corporation may determine o be necessary or desirable in order to vest in and
confirm to the Surviving Corporation title to and possession of all such property, assets, rights,
privileges, immumities and franchises, and otherwise to carry out the purposes of this Agreement and
Plan.

ARTICLE 11

CHARTER AND BYLAWS:
DIRECTORS AND OFFICERS

3.1 The Articles of Incorporation of GA, as in effect immediately prior to the Effective Time, shall, after
the merger, continue to be Articles of incorporation of the Surviving Corporation until duly amended
in accordance with law, and no change to such Articles of Incorporation shall be effected by the
merger.

3.2 The Bylaws of GA, as in effect immediately prior to the Effective Time, shall, after the merger,
continue to be the Bylaws of the Surviving Corporation until duly amended in accordance with law,
and no change to such Bylaws shall be effected by the merger.

3.3 The persons who are the Directors and officers of GA immediately prior to the Effective Time shall,
after the merger, continue as the Directors and officers of the Surviving Corporation without change,
1o serve, subject {o te provisions of the Bylaws of the Surviving Corporation, until their successors
have been duly elected and qualified in accordance with the faws of the State of Florida and the
Articles of Incorporation and Bylaws of the Surviving Corporation.

ARTICLE IV

CONVERSION OF SHARE

4.1 The Surviving Corporation presently has issued an outstanding pne Alundred (jog shares of if par
value common stock, which shares are the only outstanding shares of the Surviving Corporation.

4.2 The Merging Corporation presently has issued an outstanding gne hundrediiod)shares of $ 1 par
value common stock, which shares are the only outstanding shares of the Merging Corporation,

4.3 Afier the Effective Time, each holder of an cutstanding certificate theretofore representing shares of
GAI Common may, but shall not be required to, sutrender the same o the Surviving Corporation for
cancellation or transfer, znd each such holder or transferee will be entitled to receive certificates
representing one share of GA Common for every one share of GAI Common previously represented by the
stock certificates surrendered. No other cash, shares, securities or obligations will be distributed or issued
upon conversion of GAI Common.

ARTICLE V

MISCELLANEQUS }

5.1 Notwithstanding anything herein to the contrary, the Board of Directors of either GAI or GA may, in
their sole discretion and at any time prior to the filing with the Secretary of State of Florida of the necessary
Articles of Merger giving effect to the merger, by resolution duly adopted, abandon the merger if it shall
deem such action necessary, desirable and in the best interests of the respective GAI and GA. In the event
of such determination and the abandonment of this Agreement and Plan pursuant to the provisions of this



- —

! OFEICIAL CORPORATE § GREATER AM
GREATER m.arma.

Paragraph 5.1, the same shall become null and void and shall have no further effect. Such termination shall
not five rise to any liability on the part of either corporation or its Directors, officers or shareholders in
respect of this Agreement and Plan.

5.2 The Shareholders of GAI and GA dissenting to the Agreement and Plan shall be entitled to be paid the

fair value of their shares upon compliance with such statutory sections.
5.3 This Agreement and Plan embodies the entire agreement between the parties hereto and there are no

agreements, understandings, resirictions or warrantics between the parties hereto other than those set forth
herein or herein provided for.

IN WITNESS WHEREOF, this Agreement and Plan has been signed by the duly authorized
representative of both corporations pursuant to the aythorization by the Board of Directors and
Shareholders of both corparations, all as of the day and year first above writien.

A, INC.

FLOMIDA 1998 f By:

' _EQORPDRATE SEAL]

[CORPORATE SEAL]
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