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ARTICLES OF MERGER
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TRUST AMERICA SERVICE corp. A-LAHASSEE, F'LOR}EA
AND

TA MERGER, INC.

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation
Act, TA Merger, Inc., the Florida parent business corporation, and
Trust America Service Corp., the Florida subsidiary business
corporation named below do hereby submit the following Articles of
Merger.

1. Annexed hereto and made a part hereof is a Plan of Merger
for merging TA Merger, Inc. into Trust America Service Corp.

2. The Plan of Merger was approved by the Board of Directors
of the parent corporation in accordance with the provisions of the
Florida Business Corporation Act on May 29, 19957.

3. The Plan of Mexger was approved by the sole shareholder of
TA Merger, Inc. in accordance with the provisions of the Florida
Business Corporation Act on May 2%, 1997. Approval by the
shareholders of Trust America Service Corp. was not required.

4, The effective time and date of the merger herein provided

for shall be June 30, 1997.
TRUST AMERIGA SERVYICE CORP.
By: 4:;22

Namé@: Angelo C. Prieto
Capacity: President

TA MERGER, zwcﬁk
By:

Namf€¥ Angelo C. Prieto
Capacity: President

Executed on June 25, 19%7




PLAN OF MERGER

TA Merger, Inc., which is a business corporaticn of the State
of Florida and is the owner of over 80% of the outstanding
shares of Trust America Service Corp., which is also a
business corporation of the State of Florida, hereby merges TA
Merger, Inc. into Trust America Service Corp. pursuant to the
provisions of the Florida Business Corporation Act.

The separate existence of TA Merger, Inc. shall cease at the
effective time and date of the merger, and Trust America
Service Corp. shall continue its existence as the surviving
corporation purguant to the provisions of the Florida Business
Corporation Act.

(a) The issued shares of TA Merger, Inc. shall not be
converted in any manner, but each said share which is issued
as of the Effective Date of the merger shall be surrendered
and extinguished.

(b) The issued shares of Trust America Service Corp. shall be
extinguished or converted in the following manner:

- Each said share which is igsued and owned of reccrd by
TA Merger, Inc. as of the Effective Date of the merger
shall be surrendered and extinguished;

- Each said share which is isgued and owned of record by any
shareholder other than TA Merger, Inc. shall be automatically
converted intoc the right to receive One Dollar ($1.00) in cash
from Trust America Service Corp., which the Boards of
Directors of TA Merger, Inc. and Trust America Service Corp.
hereby find is the fair value of such shares (based upon,
among other things, that certain letter from Management
Planning Inc. (the "Appraiser") dated May 16, 1997, in which
the Appraiser indicated that the company’'s common shares had
a minority interest fair wvalue of $1.00 per share, and the
presentation made by the Appraiser to the Boards);

Upon the effectiveness of the merger, one (1) share of capital
stock of Trust America Service Corp. shall be issued to the
sole shareholder of TA Merger, Inc., Globe Mortgage of
Florida, Inc., a Delaware corporation.

Shareholdera of Trust America Service Corp. other than TA
Merger, Inc. may be entitled, if they comply with the
provisions of the Florida 1989 Business Corporation Act
regarding the rights of dissenting shareholders, to be paid
the fair value of their shares.

The Board of Directors and the proper officers of TA Merger,
Inc. are hereby authorized, empowered, and directed to do any
and all acts and things, and to make, execute, deliver, file
and/or recerd any and all instruments, papers, and documents




which shall be or become necessary, proper, or convenient to
carry out or put inte effect any of the provisions of this
Plan of Merger or of the merger herein provided for.
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