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ARTICLES OF MERGER R @ {"
MERGING Ty {f\
GLASER FINANCIAL GROUE, INC, o,
WILH AND INTO o 2 <D
MMA MORTGAGE INVESTMENT CORPORATION PR
n—" -

The following articles of merger are submiited I accordsmee with the Florida Business
Corporation Act, pursumet ta section 607.1104 and 607.1105 of the Florida Sestutes, and in
acoordancs with the Minnssots Busineas Corporation Act, pursuant to section 30ZA.621 of the
Mimmesota Statuiss,

v

First: The surviving cotporation ahall be MMA Mortgage Tnvestmentt Corporation, 2
Floridz corporation, docmment mumber F96680 (the "Surviving Corporation”).

Second: The merging cosporation shall be Glaser Finanecial Groug, Inc. a Minnesot,
corporation {the "Meruing Corporation™), 100% of the {ssued ard onistanding shares of cepital
stock of which is cwned by the Surviving Corporation. The {smed and suistanding shares of
capital stock of the Mexging Corporation consist only of 11,1 8¢ shares of common stack, $0.01
per value per share,

Third: The Plan of Merger is attached as Bxhibit A (fhe “Flan of Merger™).

Fourih: The merger alall become effsctive on the date the Articies of Merger ave filed
with the Floride Departinienit of State.

Fiith: The Plan of Merger was adopted by the board of directors of the Surviving
Corporation on July 1, 2005, including pursuant to Section 302.621 of the Minnesofa Statutes,
and sharshoider spproval was not requirad. The Surviving Corperation, as the sole stockholder
of the Merging Corporation, waives any notlce of ihe merger and Plan of Merger.

Sixth: The Plan of Merger was adopted by the board of directors of the Merging
Corporation on Fuly 1, 2005, and shareholder apgraval was not required.

Sevenih: The Surviving Corporation hereby agrees that

() it tay be servod with process in the State of Mimmesots in any procecding for
the enforcement of an o‘ghgaﬁnn afa constityent corporation and in sny proceeding for
the onforcement of the rights of @ dissenting shaveholder of a constitucnt catporation
Against it '

{ii) the Secretary of State of the State of Minncsota ia irrevocably appointed an its

agent fo accept gervice ofprocess in amy such prosesding; and the address to which
process may be forwarded is MMA Morigage Tnvestment Corporation, to Murdoipal
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Morigage & Equity LLC, The Pier IV Building, 621 East Pratt Streat, 3" Floor, Beitmore
MD 21202, Attn: General Counsel; and

(iil) it will promptly pay to the dissenting shareholders of sny ¢orporaiion
orgamized under the laws of Minnesota which is a party to the soerger the erount, if any,
o wihich they are entitled woder Section 3024.473 of the Minneeota Statites,

EEE TN
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N WITNESS WHEREQF, each of the parties hevsto has caused these Articles of Merger
1o be axecuted by its duly authorized officer as of this 1" day of Iuly 2005,

MMA MORTGAGE TNVESTMENT CORPORATION

By:/ﬂﬁ' & P

/ﬁ_mr:: Qary A. Mentesana
Title: Exseutive Yice President

GLASER FINANCIAL GROUP, INC.

I A

el
cer Gary A. Mentegsana
T Evacittive Vics Prasident
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EXHIBIT A
PLAN DF MERGER
oF
GLASER FINANCIAYL GROUP, INC.
WITH AND INTO

MMA MORTGAGE INVESTMENT CORPORATION

This plan of mexrger {this “Flan"} sets forth the terms of the merger (the “Mereer™) of
Glaser Finaneial Group, Inc., « Minnesota corporation ("Glager™), with aod into MMA Martgage
Tvestment Corporation, a Florida corporation (“Pamnt”), pursuant to the provisions of the
Mintegota Busimess Corporations Act, including, without limitation, Section 302A.621 of the
Minnesota Statntes, and the provisions of the Florifla Business Corporation Act, including,
witheut limitation, Section 607.1104 of the Florida Statutes. Immediately prior to the adoption
of thia Plan and at a1l fimes thereafter unti] the Effective Tine {25 dsfined below), Parent owaed
and wilt sontine 10 own 100% of the issued and outstanding sheres of the capital stock of

Tlaser.

L Effective Time, As used it this Plem, the term “Effective Time™ shall mean the
date and thme of the filing with. the office of the Secretucy of State of the Stare of Florlda of the
Articles of Merger to offcct the Merger.

2, The Mapger. Al the Effective Time, Gleser shall mergs with and into Paront and
the sepaxate carporaw existence of Glaser shall thercupon cease. Parent shall be the surviving
corporation in the Merger (sometimes referred to as the “Swviving Corporiien™) and shall
comtinne to be governed by the laws of the State of Florids, and the geparate corporate existencs
of Parent with ail it rights, privileges, mmunities, powears and fwnchises shall continue
unaffected by the Merger. The Merger shall have the effiscty spacified in Section §07.1108 of thy
fizn;a gtlgutes, the Parent, ag the sole shargholder of Glaser, wajves atvy notice of the Merger

&

O Teuns of the Merger. At the Bffoctive Time, antomatically by virlue of the
Merger and withaut may action on the past of any party ot other person, each share of capital
stock of Glaser issuzd and outetanding immediately prior to the Effeciive Time dhall no longer
be outstanding, shafl be canceled and retired without payment of any comsideration therefor, and
zhall cease to exist.

3. Cerifieale of Inoorporatiom By-Iaws. The certificats of incorporation and by-
laws of Parent immediately prior to the Effective Time bo shall be the certificate of incorporation
and by-laws of the Surviving Corporation and thereafter may be amended 88 provided in
gccordince with spplicable law.

g vx:gﬁ MW The initial directors 2nd offfcers of the
v orporation vongst of the directors and officers of Parent immyed i
the Bffective Tims, ' edieiely prior o
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N WITNESS WHEREQF, the parties hereto bave cauged this Plan of Merger to be
exesutod by its dely authorized oficer as of this 1% day of Tuly 2005.

MiviA, MORTGAGE INVESTMENT CORPORATION

py A R =2

Alsme Gary A, Mentesana
Title: Executive Vica President

GLASER. FINANCIAL GROUP, WC.

W X igia.——

Aame:”  Qary A, Menteean
: ' ]
Title: Srecutive Vice Prasident
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