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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

March 29, 2000

CAPITAL CONNECTION, INC.

TALLAHASSEE, FL

SUBJECT: FLAMG MORTGAGE, INC.
Ref. Number: PO0000013928

We have received your document for FLAMG MORTGAGE, INC. and check(s)
totaling $78.75. However, the enclosed document has not been filed and is being

retumed to you for the following reason(s):

PLEASE CORRECT THE SURVIVING CORPORATION NAME IN THE
ARTICLES OF MERGER IT SHOULD BE FLAMG MORTGAGE, INC. INSTEAD
OF FLAMG MORTGAGE COMPANY, INC., ON THE SECOND AND THIRD

PAGE.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

e

If you have any questions concerning the filing of your document, please call
(850) 487-6905.

Thelma Lewis
Corporate Specialist Supervisor Letter Number: 800A00017244

ao®

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

March 21, 2000

BRUCE W. KEIHNER, ESQ.

411 SOUTH COUNTY ROAD

FIRST UNION BANK BUILDING, SUITE 200
PALM BEACH, FL 33480

SUBJECT: FLAMG MORTGAGE, INC.
Ref. Number: P00000013928

We have received your document for FLAMG MORTGAGE, INC. and check(s)
totaling $80.75. However, the enclosed document has not been filed and is being
returned to you for the following reason(s):

The merger submitted was prepared in compliance with section 607.1109 Florida
Statutes which provides for mergers between domestic corporations and other
business entities as defined in section 607.1108, Florida Statutes. Pursuant to
section 607.1108(7), Florida Statutes, any merger consisting solely of the merger
of one or more domestic corporations with or into one or more foreign
corporations shall be consummated solely in accordance with section 607.1107,
Florida Statutes. Section 607.1107, Florida Statutes then refers you to section
607.1105, Florida Statutes. Enclosed is a merger form for your convenience.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6905.

Thelma Lewis
Corporate Specialist Supervisor Letter Number: 100A00015580

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Bruce W. KEIHNER, P.A.

ATTORNEY AT LAw

Admitted i - -

Hoﬁg;"an‘; March 8, 2000

New York
Secretary of State SOANIOS i eSO TS ——3 -
State of Florida . - -03/10/00--01124—-002
Division of Corporations ' FEReE10. 50 wweEw]T.50
PO. Box 6327 .
Tallahassee, FL 32314 : SDDD?S}?%%EEETE .

-13/10/00-~01 124 —

Re:  Filing Articles of Merger o E*:iftgg 0o #‘*%HE? 2o i

for FLAMG Mortgage, Inc. _
and Flamingo Financial Services, Inc.

Dear Sirs,

Enclosed for filing, please find the original Articles of Merger together with an
Agreement and Plan of Merger of FLAMG Mortgage, Inc. and Articles of Merger and a
related Plan of Merger for Flamingo Financial Services, inc. A check in the amount of
$140.00 with respect to the four (4] corporations is enclosed. Alsa enclosed is one
duplicate set to be date stamped and filed with a self-addressed, stamped envelope

and an additional check for a certified copy of each.
Thank you for your cooperation in this matter.

Very truly yours,
Bruce W. Keihner, Esq. i}

ce: Christopher Castoro
Gary Fioretti

411 South County Road « First Union Bank Building » Suite 200 » Palm Beach, Florida 33480
Tel. (561) 832-7720 » Fax (561) 832-1492 / 835-0099



ARTICLES OF MERGER
Merger Sheet

MERGING:

MG INVESTMENTS, INC., an Indiana corporation, F98000005268.

INTO

FLAMG MORTGAGE, INC., a Florida entity, PO0000013928

File date: March 31, 2000

Corporate Specialist: Thelma Lewis

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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The following articles of merger are ‘being submitted In accordance with section(s) 607.1109, 608 5-%38} And/ar

£20.203, Florida Statutes.

FIRST: The exact name, street address of 1ts principal office, jurisdiction, and entity type for each merging

party are as follows:

Name znd Street Address . . .. — Jursdiction

1. ma Tnquf-mpn:l-s'.. Inc ~  ° i 7 %ndlana

Entity Type

Corporation

1420 Rimber Lane ' ' o
Fvansville, Indianas 47715

Florida Document/Registration Numbar:_n/a

2. FLAMG Mortgage, Inc : — Florida

‘_EEINuVrfnbsr: 35-1892924

1420 RKimber ILane i"
Evansville, Indiana 47715

Florida Document/Registration Number: 000000713928

3, | | -

FEI Number: Applied For

Fleorida Document/Registration Number: - AF EI Number
4. _ ‘ C S
Florida Document/Regiswation Number: _ ' FEI Number:

(Aftack additional sheet(s) if necessary)
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SECOND: The exact name, street address of its prumpal ofﬁce, jurisdicrion, and entity type of the survivicg |
party are as follows: ‘ : S

Name gnd Street Address .0 . . = Judsdiefion = . _ Entity Tvpe
FLAMG Mort e ZIng. T Flpriéa ' _Corporation

1420 Rimber Lane : _ - ‘
Evansville, Indiana 47715 B T

" BT Number;, Applied For

Florida Document/Registration Number;_P00000013928

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
end/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited Liability cormpany,
partmership and/or limited parmership that is a party to the merger in accordarce with Cnapter(a} 607, 617, 608,

and/or 620, Florida Statfes.

FOURTH: If applicable, the attached Plan of Merger was appfo\;ed by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: Ifnotincorporzted, orgenized, or otherwise formed under the laws of the state of Florida, the.
surviving entity hereby appoints the Florida Secretary of State as its agent for substinute service of process
pursuant to Chapter 48, Florida Statutes, in any procesding to enforce any obligation or rights of any dissenting
shareholders, partmers, and/or members of each domestic corporation, parmership, limited parmership and/or

limited liability company that is a party to the merger

SIXTH: Ifnot incorporated, organized, or otherwise formed under the laws af the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, parfners, and/or members of gach domestic
corporation, partnership, limited parmership and/or mited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607, 1302 620.205, and/or 608 4384, Flonda '
Staruies.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member
or person that as a2 result of the merger {s now a general pattner of the surviving entity pursuznt o section(s)
607.1108(5), 608.4381(2), and/or 620. 702(2) Florida Stautes,

" ]

EIGHTH: The merger is permitted under she respective Iaws of 2l ..pph.‘ab:e jurisdictions and is not
prohibited by the agreement of any parmershin or m1ted parmership or the regulations or articles of
organizanon of any mited liability company that is 2 party to the merger.
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SEVENTH: &QNATUREG)FDREACHPARTY; _
{Note: Please see instructions_for required signatyres.} / o A L L
Nzme of Entity . Signature(s) /Sy Tyoed or Printed Name of Individual

Gary Fioretti, President
Gary Fioretti,. Secrefary .

MG Investments, Inc.

FLAMG Mortgage "5~

Gari_fiéfétti, Prééidéﬁt:;i
' Gary Fioretti, Secretary

(Antach addirional sheet(s) {f necessary)



ABREEMENT AND PLAN OF MERGER deted as of March 1, 2000 betwesn
FLAME Meartgage, Inc. "FLAMG") and MG Investrments, Inc, ['MGI"), to which Gapy

Fieretti and Michelle Fioretti {"GF and MF"] are parties.

WHEREAS, FLAMG is & newly formed carporation organized and existing under
Flarida aw, the authorized capital stock of which censists of 1,000 shares of Common
Stack, par value .07 per share [the "FLAMG Commaen Stock™), of which 100 shares of
which are validly authorized and issued and fully paid and norrassessable, and ape

7100% owed by GF and MF.

WHEREAS, MG is a corporatian orgenized and existing under Indiana law, the
authorized capital stock of which consists of 1000 shares of Common Stock, no par
value per share [the "M(3] Cornmon Stock”), all shares of which are validly authorized

and issued and fully paid and nen-assessable and ars 100% owned by BF and MF.

WHEREAS, the Boards of Directors and bath shareholders of FLAMG, and MG}
have approved this Agreement and Plar of Marger (this "Marger Agraemsnt”) and
authorized the exscution hereof by resolutions duly adopted by a majority vobe of tha
Boards of Directors of each, the two shareholders of MG! end FLAMG have
unanimously appraved the Merger of MG with and into FLAMG (such merger being
herein sometimes called the "Merger”] on the terms end subject to the conditions set

forth in this Merger Agreerment.



NOWY, THEREQF, in consideration of tha premises and of the mutual
agreements herein contained, the parties hereto do hereby agree as fallows;

1, Merger. On the Effective Date (as herejnaftar defined] MG shali be
merged inte FLAMG, which shall be the receiving and surviving carpsration, pursusnt
to and with the effect provided by Florida law, and FLAMG on such date shall merge
MG into itself. Upon consummation of the Merger, the principal office of FLAMG shall
be 4600 W, Cypress Strest, Tampa, FL 833807, State of Florida and it shall be a

Florida Corporation.

2. Articles of Incorporation. The Articles of Incorporation and the By-Laws

of FLAMG on the Effective Date shall be the Articles of Incorporation and By-Laws of
FLAMG as the surviving Corporation which shall na be aftered or amendad and upon
the consummation of the Merger the neme of corporation shall remain "FLAMG

Mortgage, Inc.

3. Rights and Cbligations; Further Assurances, On the Effective Date:

fil The separate existance of MG! shall eease and the corporate existence of
FLAMG shall cantinue un-affacted and unimpaired by the Marger and , as provided by
the Florida law, FLAMG shall be considerad the same business and corporate entity as
MG, and the merged entity shall be a domestic Florida Corporation.

(i) Al rights, powers, privileges and franchises, and all property, resl, personal
and mixed, and all debts due to MGI an whatever account, and all other things in aotion
or belonging to MG, shall vest in FLAM( by virtue of the Merger, without any deed or
other transfer, and FLAMG, without any order or other actian on the part of any court

or atherwise, shall hold, enjoy and succeed to all praperty, rights, licenses, privileges,



rowers and franchises, and all other interests and relstionships, fiduciary or otherwise,
Bs fully and to the same extent as if such praperty, rights powers, privilsges, franchises
and relationships had been originally acquired or entared into by FLAMG , and the title
5o any real estate vestad by deed or otherwise in MGI shall net revert or be in any way
impaired by reason of the Merger; and

fii) FLAMG shall be subject to and shall be deemed to have assumed all dsbts,
lizbilities, obligations and duties of MG|, matured or unmatured, whether gccrued,
absolute, contingent or otherwise, and whether or not reflected or resarved against on
balance sheets, books of account or records of MG, as fully as if such dehts, liahilities,
obligations and duties had originally been scquired, incurred or enterad into by FLAMG,
and all rights of creditors and all liens upon any property of MG shall nat be released

or impaired by the Merger,

4. Cspital of FLAMG, Upon consummation of the Merger the amount snd
number of shares of FLAMG Comman Stock theretofore outstanding (100 shares]
shail be increased by an amount and number of shares equal ta the amount of shares
of MG| Common Stock cutstanding on the Effective Date (100 shares), with the effect
that the capital and surplus of FLAMG as the surviving corporation shall be equal to the
combinad capital and surplus, respactivaly, of FLAME and MG prior to the Merger

{totaling 200 shares of Common Stack),

3. Caonversion and Exchange of Shares: The manner of convarting and

exchanging the shares of FLAMG shall be as follows: The Merger shall affect no
charge in any of the shares of FLAMG Common Stock outstanding an the Effective

Date and each certificate evidencing ownership of such shares shall continus to



evidence owr{srship of the same number of shares of FLAME Coaramon Stock as the
surviving corparation and the 100 additional shares of FLAMG Cornman Stock

pursuant ta Section 4 shall be jssued immediatsly upon campletion of the Merger.

8. Board of Directors.  From and after the Effective Dats, the Board of

Diractors of FLAME shall consist of the fellowing persen, who shall hold office ungil the
next annual meeting of the shareholders of FLAME, unless sooner removad,
disqualifiad or deceased, and until such time as their successors are elected and have
qualified:

Gary Fiorettf

7. Effective Date. The date on which the Merger shall become effactive
{the "Effective Date") shall be the date on Which written notice that the Merger is
effective is delivered to FLAMG by the State of Florida.

8. Amendrment: Teprmination. -

[8) This Merger Agresment may be amended by the written agreement
of the parties at any time prior to the Effective Dave without the approval of the
sharehalders of FLAMG or MG with PESPECt to any of s terms,

(b} This Merger Agreement ray be terminated by the consent of the
Hoard of Directors of FLAMG and M.



(c] This Merger Agreement shall be governed by and construed in

accordarnce with the laws of the State of Florida,

(d) This Merger Agreement may be executed in several counterparts,

each of which shall be deemed an ariginal, but all of which together shall constitute one

and the same instrurnent,

IN WATNESS WHEREQF, FLAMG, MG! and Gary Fioretti and Michelle Fioretti

caused this Merger Agreement to be signed as of the day and year first above written,

(Sesal]

ATTEST: mmél (%07 /(

(Seal}
ATTEST:

AVl s
g 7

FLAMG Wage, In%
By Vit B

_Gary Fiorett], /iuthc/rized Officer

M_G Investmeptys, Inc.

By

Gary FioMtt, A%oriééd Officer

.

Unanimously consented to by the Directors
and the Bharehoiders of FLAMG Mortgage,
Inc. and MG Investments, Inc., who own

100% of the stock of both orporations

Gaﬁy'ﬁéﬁétti, bfrectbr and 50%
Shareholder of FLAMG and MGI

Lot sl T

Michelle Fioretti, Director and B0%
Shareholder of FLAMG and MG




