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TALLARA ARTICLES OF MERGER
oF

COMMUNITY LOANS OF AMERICA, INC.
a Florida corporation

INTO

COMMUNITY LOANS OF AMERICA, INC.
a Georgin corporation

" Pursuant to the provisions of Section 607.1105, Fiorida Statutes, and 0.C.G.A. Section
14-2-1107, the undersigned cntities certify as follows:

FIRST: The names of the entities that are parties to the merger arz Community

361

9 ]//9

Loans of America, Inc., 2 Florida corporation, and Community Loans of America, Inc, a

Georgia corporation.

SECOND:  Community Loans of America, Inc., 8 CGieorgia corporation, shall be the
surviving ertity. r——

THIRIY: The Agreement and Plan of Merger (the "Plan of Mezrger™) was approved
by the Board of Directors and Shareholders of both corporations by Unanimous Wnttcn Consent
on December X, 2010,

FOURTH: A copy of the Plan of Merger us approved by the Board of Ditectors and
Shareholders of both corporations is attached hercto as Exhibit A

FIFTH: Tho effective date of the merger shall be the close of business on December 31,
2010.

So filed, this _30"™ __day of December, 2010,
COMMUNITY LOANS OF COMMUNITY LOANS OF

AMERICA, INC., AMERICA, INC.,
' ’ a Georgia corporation

Robert I. Reich, President : Robert 1. Reich, President
/=1 E R T TRy
Terry E. Fields, Secretary Terry E, Fields, Secretary
SGR\3630112.1
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AGREEMENT AND PLLAN OF MERGER

THIS AGREEMENT AND FLAN OF MERGER made and entered into this 28" day of
December, 2010 (the “Plan™), by and among Community Loans of America, Inc., a corporation
organized and existing under the laws of the State of Florida (“CLA-FL”); Community Loans of
America, Int., a eorporation organized and existing under the taws of the State of Georgia
("CLA-GA™); U.8, Title Trust, a trust formed under the laws of the State of Florida (“US Title™);
and Floride Title Trust, a trust formed under the faws of the State of Florida (*Florida Title™).

WHEREAS, both CLA-FI. and CLA-GA are owned 80% by US Title and 20% by
Flonda Title;

WHEREAS, Florida laws authorize a Florida corporation 10 merge with a Georgia
corporation; and

WHEREAS, Georgia laws authorizc a Georgia cofporation to merge with & Florida
corporation; and

WHEREAS, the parties deem it advisable for CLA-FL and CLA-GA to mcrge with CLA-
GA being the surviving entty.

WITNESSETIL

NOW, THEREFORE, in consideration of the mutual protnises, covenants and
agroements contained hereln, it is heroby agreed as follows:

1. Merger. CLA-FL shall merge into CLA-GA with CLA-GA being the surviving
entity. CLA-GA shall continue its existence as & corporation under the laws of the State of
Geargia. All assets and labilities of CLA-FL shall become assets and llabilities of CLA-GA
after the merger by operation of law,

, 2, Effective Datg. This merger shall be effective as of the cluse of business
December 31, 2010 {the “Effective Date™).

3. Abandonment of Plan. Notwithstanding any other provisions herein, this
Agrecment and Plan of Merger may be abandoned by mutual consent of the parties hereto at any
time prior to the Effective Date. '

4. Articles_of Incorporation., By-Laws_and Copporate Name. The Articles of
Incorporation and the By-Laws of CLA-(GA sha]] remain the Articles of Incorporation and the

By-Laws of the surviving entity until the same shall be altered, amended or repealed, The name
of the surviving entity shall remain “Community Loans of America, Inc.”

SGR\8626868.1
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5. Directors and Officers. The members of the Board of Directors of CLA-GA shall
remein as the members of the Board of Directors of the surviving entity. The officers of the
Corporation shall be as follows:

CEO Robert I. Reich

Secretary Terry E. Fields
Treasurer Terry E. Fields

6. Eﬁ'gngf_Mg:gg;. Upon the Effective Daie, the separate existence of CLA-FL

" shall cease and all of its properties, rights, privileges aod franchises of whatever nature and

description, including every action which CLA-FL would have been capable of taking, shall be
transferred to, vested in and evolved upun CLA-GA without any further act or decd. This
merger shall be accomplished by CLA-FL merping into CLA-GA with CLA-GA being the
surviving entity, Notwithstanding this provision, confirmatory deeds, assignments and/or other
Instruments being desirable Lo evidence such a transfer or vesting of any property, right, privilege
or franchise, may at any time, from time to time, be made and delivered in the name of CLA-FL,
by the last acting officers thereof or by the corresponding officers of CLA-GA, CLA-GA shall
be lLiable for all the debts and obligations of CLA-FL and any claim existing or any action or
proceeding pending by of against CLA-FL may be prosecuted to judgment for a decrec as if the
above merger had not taken place or CLA-GA may be substituted as a party in place of CLA-FL,
and such judgment or decree agninst CLA-FL, shall constitute a lien upon the property of CLA-
GA. The merger shall not impair in any way the rights of any creditors or liens upon the
property of any entity that is a party to this merger.

7. Articles of Merger. The actions required to be done by the Florida Business
Corporation Code and the Georgia Business Cotporation Codc in order to make the Agreement
effective, including the filing of Artlcles of Merger shall be attended to by the proper officers of
the entities as soon as practical.

B. Ownership of Entities. On the Elfective Date, all sharcholder interests of CLA-
VL shall, without any action of the holders thereof, be cancelled and of no further effect. The
Shareholders of CLA-GA shall remain the Sharcholders of the surviving entity in the same
percentagea ag exist prior to the merger, No new stock certificates shall be issued. The current
stock certificates svidencing ownership of CLA-GA shall ovidence owncrship of the surviving
entity.

9. Approval of Plan. This Agreement and Plan of Merger has been unanimously
approved by the Board of Directors of CLA-FL and CLA-GA and by the Trustees of US Title
and Florida Title.

' SGR\GE206868.1
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IN V{ITNESS WHEREQF, the parties hereto have executed this Agreement and Plan of
, Merger as of the date first written above.

“CLA-FL»

Community Loans of America, Inc.,
a Florida corporation

By:
Title: President -~

“CLA-GA™

Community Loans of Ametice, Inc.,
a Georgia corpbration

By:
Title: President

“US Title Trust™

By: : ' -
David Goldstein, Co-TrustZ%/f—
By

"Charles E. Johnson, Co-Triistee

“Florida Title Trust”

Byﬁeﬁ%fé’ﬂ@

David Goldstein, Co-Trustee /“///
__4',7

Ry:
Charles E. Johnson, Co-Trustee

SGRW626868.1




