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ARTICLES OF MERGER

®© y
BOCA INSURANCE LENDHRA, INC.
A Florida co:'paration, L1t 2
f- 1l
PINARCE U.8.7A. - ALL THR WAY, INC 2389
= ¥lorida ecxporablon

~ PG

Pursuant to the provieions of the Florida Business Corporation
Act governing the merger of a domestic corporation with and into a
domestie corporation, the underaigned corporaticns adopt the
following Articles of Merger:

1. The names of the merging corporations are Boca lInsurance
Lenders, Inc., whioh is a business ©o oration orga.nized. undet the
laws of the Btate of Florida and wll?ich ghall be the surviving
corporation ("Surviving Corporaticn'), and Finance U.S.A. -

All The Way, Inc., which is a business corporation organized under
the laws of the State of Florida and the existence of which will
cease ("Disappearing Corporation®).

2. The Surviving Corporation will continue ite axlssence ao
the surviving corporation pursuant to the provisions of the laws of
the stata of Florida.

3. The merger shall be effective as of the date of filing of
t}gesf Aiziclaa of Merger with the Secretary of 8tate for the State
of Floriaa.

4. The Agreement and Plan of Merger, a copy of which is
attached heretoc mp Exhibit "A", was approved and adopted by the
Board of Directora and the Board of Directors and shareholders of
the Surviving Corporation by written caneents dated February 13,
1997, and by the shareholders of the Disappearing Corporatien by
written consent dated February 14, 1937,

IN WITNESS WHEREOF, tha duly authorized offlcers of the

oconstituent corporations have executed theose Articles of Merger as
of the l4th day of February, 1237.

*"DISAPPEARING CORPORATION"

FIMANCE U.B.A. - ALL THE WAY,
INC., a Florida corporatiom.

By:

Aleo Shatz, Prealdent oo
-
n Rh n
PRRPARED BY: SURVIVING CORPORATION" °.
WILLIAM C. PHILLIPPI, ESQUIRD BOCA INSURANCE LENDERS, IN@E»

DROAD AND CASSEL a Flerida corporation ==
201 B. BIGCAYNE BLVD., SOITE 3000 =

MIAMI, FLORIDA 33131
{30S) 373-9400 By:
ec Shatz, President
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AGREEMENT mogmormm Fl cn
0 76 BOOA INSURANCE LENDERB, INC. 9 -
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THIS AGREEMENT AND DPLAN OF MERGER (the MAgraenant and PLsH¥j

is entered into thig 13th day of Fehbruary, 1997, by and batwaen

BOCA INSURAKCE LENDERS, INC., & Plorids corporation (the "Surviving

Corporation®), and FINANCE U.8,A, - ALL THE WAY, INC., a Florida

corparation (the “Disappearing Corporation™), as approved by the
Board of Directors and ahareholders of pald corporations:

R E C I T & L A

A. surviving Corporation ias a corporation duly organized and
exigting under the laws of the Stata of Florida.

B. Disappearing Corporation is B carporation duly organized
and existing under the laws of the Stata of Florida.

€. Directers of the Dimappearing Corpaorxation and the
Surviving Corporation believa that tha merger of the Disappearing
Corporation into the surviving Corporaticn would be advantageous
and banaficial to tha respectiva shsreholders, employeos and
customers of those corporations.

D, Disappearing Corporaticn and Surviving corporation have
agreed that Disappearing Corporation shall merge into the Surviving
Corporation upon the terms and conditions and in the manner eet
forth in this Agreament &nd Plan and in accordanca with the
applicable lawa of tha State of Florida.

NOW, TREREFORE, in consideration ¢f the mutual covenants,
agreements, provisions, grants, gquerantess and representations
contained in this Agqrcement and Flan and in order to consumnate the
trensaction described above, Disappearing Corporation and Surviving
Corporation, the constituent corporvations to this Agreement and
Plan, agree as follows!

1. Merger. Disappearing Corporation shall bs mergad with
and into surviving Corpoyation.

2. Piling and Effective Tima. Surviving Corporation shall
file with the Florida pepartment of Gtate Articles of Hexrger
purpuant to Section 607.1108 of the Florida Buainess Corporation
Act (tha "Florida Act®),. The effective date of the merger (the
;;Efract.ive Date®) shall be the date of £iling of the Articles of

erger,

3, Surviving Corporation, ‘The Surviving Corporation shall
continue its existence purswant to the provisions of the Florida

, H 9700 0003176
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Act, and shall succeed without other transfer to all the righers and
properties of the Disappearing Corporation and shall be subject to
all the debts and liabilities of the Disappearing Corporation im
the same manner as {f Surviving Corperation had incurred them in
accordance with the laws of the State of Florida.

4, Disappearing Corporation. The separate existence of the

Disappearing Corporation shall cease upon the Effective Date aof the
mergar in accordance with the provisions of the laws of the State
of Florida.

8. ar. Each share of common stock of the

Surviving Corporation cutstanding immadiately prior te the merger,

and all rights in respect theraof, shall continue ke exist. On the

Effective Date, each share of commen stock of the Disappearing

Corporation outsatanding immediately prier to the merger, and all

rights in respect thereof, owned of zecord by the Surxviving

Corporation shall cease to exist and be cancellsd. Also on the

Effective Date, each share of common stock of the Disappearing

SR Corporation outstanding immedistely prior to the mergexr, and all

I rights in respect thereof, other than the shares owned of recoxd by

the Surviving Corporation, shall be converted into one ghare of

common astock of the Surviving Corporation. Such shares shall ba

imsued in accordanca with oxemptions from the reglatration

requirements of the Securitias Aot of 1933, as amended (the

"Federal Act"), and the Florida Securities and Investor Protection

Act [(the "Florida Act") and cannot be sold, assigned, transfexred,

hypothecated or otherwise disposed of, unless they are vegistered

pursuant to such laws or unless exemptiona from such registration

are available. The certificates represanting such shares shall
bear a rastrictive legend to that effect,

6. Articles of Incorporation. ©On the Effective Date, the
Title and Article @I of the Articles of Incorporaticn of the

Surviving Corporation shall be amended in their entirety so that,
in lieu of their present language, they shall read as follows:
ARTICLES QF INCORPORATION :
FOR

FINANCE U.S.A. - ALL THE WAY, INC.

ARTICLE I
NG The nrame of this corporation is FINANCE U,S.A. - ALL THE WAY,
L]

The remaining provisions of the Articlea of Incorporation of the
= . Surviving Corporation, as now in force and effect, shall ramain in

-2~
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force and effect until changed, altered, or amended as therein
provided and in the manner prescribed by the provisiona of the
Florida Act.

7. Bvlaws. The Bylaws of the Surviving Corparation as now
in force and effect shall remain in force and effect until changed,
altered, or amended as therein provided and in the manner
prescribed by the provisions of the Florida Act.

8. irectora and_0fficers. The gsole director of the
suxviving Corporation upon the Effective Date shall be Alec shatz.
The officers of the Surviving Corporation upen the Effective Date
ghall be Alec Shatz as President, Treasurer and Segratary. Each of
the foregoing persona shall hold their directorships and cffices
until the election and qualification of their respective successors
or until their tenure is otherwise tarminated in accordance with
the Bylaws of the Surviving Corporation,

9. Approval. The agreement contemplated by this Agreement
and Flan has previeuasly been submitted to and approved by the Board
of Directors and Shaxeholders of the Diaappearing Corporation and
the Board of Directors of the Surviving Corporation. Subsequent to
the execution of this Agreement and Plan by the appropriate
officers of the Disappearing Corporaticn and Surviving Corporation,
the proper officers of each corporation shall, and are hereby
authorized and directed to, cause to be executed and Filed such
documents prascribed by the laws of the State of Florida and to
perform all such further acts as the pams muy be necessary or
proper to render effective bLhe wmexger contemplated by this
Agreement and Plan. .

10, Amepdment. This Agreement and Plan may be amanded with
the approval of the Boards of Directors of Surviving Corporation
and Disappearing Corporation at any time prior to the £iling of
this Agreement and Plan with tha Florida Department of State,
provided that any amendment made subsequent to the adoption of this
Agreement and Plan by the stockholders of Disappearing Corporation
or Surviving Corporation shall not (a) altex or change any term af
the Articles of Incorporation of the Surviving Corporatiom or (b) ©
alter or changa any of the terms and copditions of this Agreement
and Plan if such alteration ox change would adversely affect the
holders of common stock of the Surviving Corporation or
Disappearing Coxporation.

11, Governing _Law. This Agreement and Plan shall be
construed in accordance with and governed by the laws of the State
of Florida, without resort to choice of law principles.

12, Further Assurances., Each of the parties hereto shall
take Or cause to be taken all actions, and do or cause to be done
all things, necessary, proper or advisable to effectuate the
merger,

«3-
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13, Counterpazts. This Agreement and Plan may be executed in

one or more counterparts, each of which will be deemed an original
and all of which tegether will conastitute one and the ganme

instrument.

IN WITNESS WHEREOF, the duly authorized officers of the
constituent corporations have executed this Agreement and Plan as
of the date first above written.

“DISAPPEARING CORPORATION®

FINAMCE U.S.A, ~ ALL THE WAY,
INC., a Florida coxporation

OB e~
Alec Bhatz, Pxesident

*SURVIVING CORPORATION®

BOCA INSURANCE LENDERS, INC.,
a Florida corporation

BY!Q@&.A_Z%_
Alec Shatz, Presiden
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