J. CHARLES GRAY
GOROON H. HARRIS
RICHARD M, ROBINSON
PHILLIP R, FINCH
PAMELA O. PRICE
JAMES F. PAGE, JR.
WILLIAM A. BOYLES
‘THOMAS A, CLOUD
BY®RD F. MARSHALL, JR,
J. MASON WILLIAMS, Il
LEO P. RCCK, JR.

G. ROBERTSON DILG
CHARLES W. SELL
JAGH AT HIRSCHENBAUM
RICHARD E. BURKE
GuUY S. HAGGARD
FREDERICH W. LEONHARDT
BORRON J. OWEN, JR.
MICHAEL K. WILSON
JEFFREY D. KEINER
PAUL S. QUINN, JR.
DAVID b, SCHICK

JACHK H, MCMULLEN
SUSAN T. SPRADLEY
MICHAEL E. NEUKAMM
OONALD A. NOHRR
PHILIP F. NOHRR
WILLIAM G. BOLTIN, HI
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Florida Department of State
Division of Corporations
409 East Gaines Street
Tal]ahassee Florida 32314
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OrLANDO, FL s82BOR-3068

TELEPHONE {407) 843 -8880

FIS, Inc. Merger

QOur File No.:

. ar Madam/Sir:

130007-1

FAX [407) 244-5690

WRITER'S DIRECT DIAL

Orlando

R. LEE BENNETT
TRACY A. BORGERT
JOHN A, KIRST, JR,
WILBUR E, BREWTON
KENNETH J. PLANTE
MICHAEL E. WRIGHT
WILLIAM A, GRIMM

RENT L, HIPP

ROBERT L. BEALS
OUNALD H.GIBSON
KIMBERLY NOWORYTA SUNNER
CHRISTOPHER J. COLEMAN
PEGGY R. HOYT

BRUCE M. MARRIS

A. DEAN CANMON, JR.
FRANK A, HAMNER
RICHARD A, RODGERS
ALISON M, YURRO

KELLY M. FITZGERALD
KELLY BREWTON PLANTE
LEE M. RILLINGER

J. SCOTT SIMS

CATHERINE M. PECK

QF COUNSEL
MALCOLM A, KIRSCHENBAUM
SYONEY L, JACKOWITZ
THEOQODORE L. SKINKLE
LILA INGATE MCHENRY

f\ Enclosed please find an original and a copy of the Articles of Merger with attached Plan
of Merger for the above referenced corporation. Also enclosed is our check for $70.00 which

represents the filing fee for the merger of the two corporations.

@/requestmg a certified copy.

Please note: We are not

After you have filed the enciosed, please rewrn the dawe stamped copy (0 us for our fiies
in the enclosed self-addressed stamped envelope.

Should you have any questions regarding the enclosed, please do not hesitate to contact
us. Thank you in advance for your assistance.
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ARTICLES OF MERGER
OF
MORTGAGE SOLUTIONS, INC., A FLORIDA CORPORATI
INTO
FIS, INC., A FLORIDA CORPORATION

ARTICLES OF MERGER between F1S, Inc., a Florida corporation ("Parent”)
Mortgage Solutions, Inc., a Florida corporation (“Subsidiary”).

Pursuant to §607.1104 of the Florida Business Corporation Act (the “Act”),
Parent and Subsidiary adopt the following Articles of Merger.

1. The Agreement and Plan of Merger dated April > < 1997 (*Plan of
Merger”), between Parent and Subsidiary was approved and adopted by the Board of
Directors of Parent on /12 ! \‘1! {41  since shareholder approval of the Plan of
Merger is not required by the shareholders of Parent or Subsidiary or by the Board of
Directors of Subsidiary under §607.1104 of the Act.

2. Pursuant to the Plan of Merger, all issued and outstanding shares of
Subsidiary's stock will be canceled in the merger of Subsidiary into Parent, with Parent
the surviving corporation (“Merger”).

3. The Agreement and Plan of Merger is attached as Exhibit "A" and
incorporated by reference as if fully set forth.

4, Pursuant to §607.1105({1)(b) of the Act, the date and time of the
effectiveness of the Merger shall be on the filing of these Articles of Merger with the
Secretary of State of Florida.

5. The Articles of Incorporation of Parent, as amended from time to time
heretofore, shall not be amended as a result of this merger.

6. As Parent owns 100% of all of the capital stock of Subsidiary, no notice to
any shareholder is required, no approval of the shareholders of Parent or Subsidiary is
required, and no approval or action by the Board of Directors of Subsidiary is required.



IN WITNESS WHEREOF, the Parent has set its hand and seal this _ 2 S day of
April, 1997,

PARENT:
* ATTEST: FIS, INC,, a Florida Corporation

By: /4// /;’éf%%dﬂ

* Its: President H._HBarry Shuman

(Corporate Secretary)

SSIMS\VFISWMERGER.ART




Exhibit "a"

PLAN OF MERGER OF
MORTGAGE SOLUTIONS, INC., A FLORIDA CORPORATION
INTO FIS, INC., A FLORIDA CORPORATION

PLAN OF MERGER, dated /i2-/ 2> 1997, made by FIS, Inc., a
Fiorida corporation (*Parent"). !

WITNESSETH:

A. Parent desires to merge Mortgage Solutions, Inc., a Florida corporation
(“Subsidiary”) with and intc Parent, with Parent being the surviving corporation (the
“Merger”) on the terms, and subject to the conditions, as set forth in the Plan of Merger
(the “Plan”); and

B. Parent owns 100 percent (100%) of Subsidiary’s outstanding Common
Stock, which stock constitutes all of the stock issued and outstanding of Company; and

C. The Board of Directors of Parent has determined that it is advisable that
Subsidiary be merged into Parent, on the terms and conditions set forth below, in
accordance with §607.1104 of the Florida Business Corporation Act (the “Act”).

NOW, THEREFORE, Parent hereby establishes the following Plan of Merger:
ARTICLE
THE MERGER

A The term "Effective Date” shall mean the date on which the Articles of
Merger are filed with the Secretary of State of Florida.

B. On the Effective Date, Subsidiary sha!! be merged with and into Parent.
The separate existence of Subsidiary shall cease at the Effective Date and the
existence of Parent shall continue unaffected and unimpaired by the Merger. The
Articles of Incorporation and Bylaws of Parent, have from time to time been amended,
shall be unaffected and unchanged by this merger.

C. The Plan of Merger has been approved by the Directors of the Parent in
accordance with §607.1104 of the Act.




ARTICLE Il
EFFECTS OF THE MERGER
At the Effective Date, Parent shall possess all the rights, privileges, immunities
and franchises, of both a public and private nature, of Subsidiary, and shall be

responsible and liable for al! liabilities and obligations of Subsidiary, all as more
particularly set forth in §607.1106 of the Act.

ARTICLE Ill

TERMS OF THE TRANSACTION;
CONVERSION OF AND PAYMENT FOR SHARES

The manner and basis of converting shares of Subsidiary’s Common Stock into
shares of Parent Stock shall be as follows:

Each share of Subsidiary's common stock (the “Subsidiary Common Stock™)
issued and outstanding on the Effective Date and all rights in respect thereof, shall, by
virtue of the Merger and without any action on the part of the Parent, be canceled
simultaneously as of the effective date of the Merger.

ARTICLE IV

FURTHER ASSURANCES

If at any time Parent shall consider or be advised that any further assignment or
assurances in law are necessary or desirable to vest, perfect, or confirm or record in
Parent the title to any property or rights of Subsidiary, or to otherwise carry out the
provisions of this Plan, the proper officers and directors of Subsidiary as of the Effective
Date shall execute and deliver any and all proper deeds, assignments and assurances
in law, and do all things necessary or proper to vest, perfect or confirm title to such
property or rights in Parent.

ARTICLEV
EXPENSES

Parent shall pay all expenses of accomplishing the Merger.




ARTICLE Vi
TERMINATION

If for any reason consummation of the Merger is inadvisable in the opinion of the
Board of Directors of Parent, this Plan may be terminated at any time before the
Effective Date by resolution of the Board of Directors of Parent. Upon termination as
provided in this Plan, this Plan shall be void and of no further effect, and there shall be
no liability by reason of this Pian or the termination of this Plan on the part of Parent or
Subsidiary, or their directors, officers, employees, agents or shareholders.

IN WITNESS WHEREOF, the Parent has set its hand and seat this 23 dayof
April, 1997.

PARENT:
FIS, INC.,, a Florida Corporation

By:

Its: President

SSIMS\FISMERGER.PLN




