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ARTICLES OF MERGER OF MORTGHRGE GROUP OF AMERICL, INC.,
HORTGAGE COMPANY

Pursuant to the provisions of Seoctlon 607.1105 of the Florida
Ganeral Corporation Ret, the undercigned corporatione adopt thae
follewing articles of merger for the purpose of mexging Mortgage
CGroup of Amerlca, Inc, into Lotus Mortgage Company, Inc,

1. The following plan of mnerger wap approved by the
stockholders of sach of tha undersigned corporaticne in the manner
pragaribed by the Floride Genoral Corporation Aots The plan of
‘merger is attached hereto, made part here of and marked ex i€ "A"
such plan was adopted and ratified pursuant to the by lawa of the
corporation and Florida Law, on Decembar 1%, 1996.

2. As to each of the undersigned corporations, tha nurcber of

numbar of the shares of

shares ontatanding, and the designation an
aach olass entitled to vote as a clasa, aro am follovas

Daeglgnation Bumbar of

Total Number of
Hbkarae

Shares Outstanding of Classg

100 Common
100 Common

Name of
Corporation

Lotus Mortgage Company
Mortgage Group of Amarica

3. &8 to each of ths undersigned corporations, the tetal
number of shares voted for and against the plan, respactively, andk
as to any class entitled to vote therson as a class, the number of
shares voted for andk against the plan, respectiwvely, axe aa

£ollows:
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Corporation voted Forx
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Lotug Mortgage, 100%

Conpany, Inc,

Yao
JLvis

Mortgnge Group of
America 100% --0%
This instrument was prepared by: HUMBERTO CANCIQ, JR., ESOQ.
ﬁgﬁ;ggnﬁnwgg‘ Bg%gEA%OO, MIAMI, FLORIDA 33145
. 1 (30%) Ba-Nnnn
+HL 00001209
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patedfe 20 s 1994,

e o te o~
Attert Marta Gaveovich,8ecretary

dttest Marta Bavceovich, Secratary

STATRE OF FLORIDA
COUNTY OF DADE

BEFORE ME, the undersigned authority, personally appoaxed,
GAYCOV d 1 A GAVCOVICH, who, presonted o Drivex’s
license, and after first being duly sworn states that the fore olng

is true and correct to the hest of _——~""_ knowledge and boliof.

SWORN AND SUBSCRIBED before me on this-gif day of
1996.

OUFTOAL NOTARY BEAL
AMADA CANTERA LOPEZ
NUTARY PUBLIC RTATE OF FLORINA
COMMIISIHUN NI} CCS22210
MY CUOMMISSION EXP JAN. 3, Jin

My Commission Bxpires:

Hawoooo 18093
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PLAN OF MERGER FOR LOTUS MORTGAGE COMPANE, IRKC., AND MNORTGAIE
GROUF OF AMERICA, INC.

Plan of merger dated December 19, 1996 between Lotus Mortgago
Company, Inc., hereinafter called the Lotus, and Mortgage Group of
America Inc., hereinafter sometimes called Morgage Group.

STIPULATYONS

A. Lotus im a corporation organized .and existing undar the
laws of the State of Florida, with its principal office at
Beach, Florida.

B. Lotus has a copitalization of 300 authorized shares of Ono
Thousand Dollars (§1,000.00} par value common steock, of which 100
shares are issued and outstanding}.

€. Mortgage Group is a corporation organized and oxisting
under the laws of the State of Florida with its principal office at
Miami Beach, Florida. .

p. Mortage Group has a capitalization of 1000 authorizad
shares of one pepny ($.01) par value common etock of which 100
shares are issued and outstanding.

E. The boards of directors of the constituent corporations
deem it desirable and in the best businese intereosts of the
corporations and their stockheolders that ¥ortgage Group be perged
into Lotus pursuant to the provisions of Sections 607.1105 ¢t. seq.
of the Florida General Corporation Act in order that tho
transaction qualify as a "reoxganization® within the meaning of tho
proper Section of the Internal Revenue Code of 1954, as amended.

Tn consideration of the mutual covenants, and subject to the
terms and conditions hereinafter set forth, tha constituent
corporations agree as follows:

Section One. Merger. Mortgage Group shall merger with and
into Lotus, which shall be the surviving corpoxation.

Scction Two. Tarme and Conditiens. On the effective dato of
the merger, the separate existence of the absorbed corporation
chall cense, and the surviving corporation shall succeed to all ths
rights, privileges, immunities, and franchigen, and all the
property, real, personal, and mixed of the absorbed corporation,
without the necessity for any separate transfex. The purviving
corporation shall thercafter be responsible and liable for all
liabilities and obligations of the absoxbed corporation, and
naither the rights of creditore nor any lions ¢n the preperty of
tho sboorbed corporation shall, be impaired by tho mexrgar.
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Section Threo. Conversion of SBhareas. The manoer and basis of
converting the shares of the absorbed corperation into shares, of
the aurviving corporation is ac followa:

{a) Each share of the one penny shares (§.01) par value
common ctock of Mortgage Group  issued and outstanding on the
effective date of the merger shall be converted into one sharea of
the onc Dollar{$1.00) par value common stock of lotus, which sharas
of common stock of the surviving coxporation shall therenpon be
jssued and outstanding. However, in no event ' shall fractional
shares of the surviving corporation be i{gsued. In lieu of the
issuance of fractional shares to which any holder of the common
stock of the absorbed corporation would otherwise be entitled as a
result of the conversion, 2 payment in cash shall ba made egual to
the value of such fractiocn, based on the market value of the common
stock on the effective date of the mexger.

{(b) The logistics conversion shall be effected as followa:
After the effective date of the merger, each holder of certificates
for shares of common ntock in the absorbed corporation shall
surrender
them to the surviving corporation or its duly appointed agent, in
such manner as the surviving corporation shall legally regquire- On
receipt of such share certificates, the surviving corporation shall
{asuc and exchange therefor certificates for shares of common stock
in the surviving corporation, representing the nunber of shares of
such stock to which such holder is entitled as provided above. The
surviving corporation shall issue to an agent for the holdexs
otherwise entitled to fractional share interests, @ certificate for
the numbexr of whole shares representing the aggregate of such
fractional share interests, and the agent shall sell such whole
shares and pay over the proceeds to the stockholders entitled

thereto in proportion to thelr fractional share interasts.

(c) Holders of certificates of common etock of tha absorbed
corporation shall not be ontitled to dividends payable on sheras of
stock in the surviving corporation until certificates hava been
issued to such stockholdexs. Thereaftex, each such stockholder
shall be entitled to reccive any dividends on shares of stock of
the surviving corporation issuable to them hereundexr which may have
been declared and paid between the effective date of the merger and
the isswance to such stockholder of the certificate for his sharee
in the surviving corporalion.)

Section Four. Changeas in Axticleo of Inco orciion. The
articles of incorporation of the surviving corporation Lotus shall
continue to be its articles of incorporation following the
effective date of the merger.

Section Five. Changes in Bylaws. The bylaws of the surviving
corporation shall eontinue to ba its bylaws following the effective
dato of the merger. i

muoaoo 1toQs>
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Section Bix. Diractors and Offlcexs. The Directors and
officars of the surviving corporation on the affective date of tho
merger shall continuc as the directors and officers of the
gurviving corporation for the full unexpirad terms of their offlices
and until their successors have been slacted or appolnted oarnd
qualified.

Bection Beven. Prohibited Transactions. Halther of ths
constituent corporations shall, prior to the effectiva date of tho
mergsr, engage in any activity or transaction other than in the
ordinary course of business, except that the absorbed and purviving
corporations may pay reguler dividands on their outstanding comaon
shares, and take all action necessary or sppropriate aunder the lews
of the Stata of Florida to censummate this msrger.

gection Eight. Approvel by stoskholderd. This plan of merger
shall be submltted For tie approval of the stockholdaze of the
congtituent corporations in t ovided by the applicablo
lawe of tho State of Florida at meotinga to be held on or before
December 19, 1596, or at such othex tima as to which the boards of
directors of the conetituent corporations may agLes.

Bection Nins. Effective Date of Morgox. The effective date
of this merger shall bo the date when articles of merger AXa filed
by the Florida Department of State.

Soction Ton. Abandonment of Moxger. This plan of merger may
be abandoned by action of the board of divestors of either the
surviving or the absorbed coxporztion at any time prior to the
affective date on the happening of either of the following aventsy

(a) If the merger is not approved by tha gtookholders of
either the surviving or the absorbed corpozration on or befora
December 20, 1996; ox

(b) If, in the judgment of the board of direotors of either
the surviving or the abuorbed corporation, the morger would be
impracticable because of the number of dispenting stocktholdara
asserting appraisal rights under the lews of the Btate of Florida.

Ssction Eleven. Execution of Agreements. thie plan of merger
may bo executed in any number of counterpazts, and each ouch
counterpart ghall constitute an original instrument.
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