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ARTICLES OF MERGER oML g
(Profit Corporations) &'}2‘2 Chig . M 0 ;
The following articles of margst are submitted in aecordance with the Florida Businesg Corpo R /o S 7
pursuant to section 07,1105, F.5. - Ft 9)}%”5
A

First: The name and jurisdiction of the yarvivigg corporation:

(Ifknown/ applicable)

METROPLEX MORTGAGE, INC. FPLORIDA ¥0300C029217

Second: The name and jurisdiction of sach merping corporstion:

' {IFlmovn/ applicaple)
MTSY HOLRINGEH, INC. FLORIDA FO50000143232

Third: The Plan of Merger i3 attached,

Fourth: The mergar vhall become effootive an the date the Articies of Merger are filed with the Florida
Department of Swaie.

OR { { {Buter z spucific date, NOTE: An sffeotive dute canmot be prioy 1o the date of filing or move
than 50 days in the funwa,)

Fifth: Adoption of Merger by survivigg corporation - (COMPLEYE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the surviving corporafionon JULY 13, 2005

The Plan of Merger was adopted by the boarsd of direstors of the aurviving corporation ot
.. 3o shargholder approval was not required.

Sixth; Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plnn of Merger was adopted by the shareholders of the merging corporation(y ot gury 14, %008 .

The Plas of Mergor was adopted by thie board of dirsstors of the merging corporation(s} on
and sharcholder approval was not required,

{ditavh additdonal sheets if necesyary)

AT ACT 1Y ks PR 2
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Seveuth:

Name,of Corporation

Tvped or Printed Nama of Individual & Title

METROPLEE MORTGAGE.IWC.

ROBERT RYAN, PUESIDENT

MTPYX HOLD b § NC MALGOLM DAVID, VICE PHESIDENT
MIPX BOLDINGI, TNC. HMALGOLM DAV 2LDE
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SIS D P P E D

HHIS AGREEMENT AND PLAN OF MERGER (the "Agreasmant”) 1s mada
and entered into this E& day of oo . 2005, by and
petween MTEX HOLDINGS, INC., a Florida cbrporation ("MTPX"), and
METROPLEX MORTGAGE, INC., & Florida corporaticon ("Metroplex”).

WHEREAS, pursuant +fo the terms and conditioens of tThis
Agrasment and in accordance wlth the Flerida Business Corporation
Act, MTPX and Metroplex will enter into & transaction in which MIPEX
will merge with and into Metroplex (the "Merger™}; and

WHEREAS, the Board of Diractors of MTEX has determined that
the Marger is consistent with and in furtherance of the long term
business strategy of MIPY and is fair to, and in the khest interests
of, MTPX and the holders of the common stock of MTPX, and hesg
approved and adopted thie Agreement and has approved the Merger and
recomsnded apgroval and adoption cof the Agrssment and the Merger
by the stockholders of MTPX: and

WHEREAS,; the Board of Directors of Metroplex has determined
that the Merger is consisgtent with and in furtherance ¢f the long
term business strategy of Metroplex and is fair to, and in the bast
intereste &f, Metroplex and the holders of the commen stock of
Metroplex, and has approved and adopted this Agreement and has
approved the Merger and recommended approval and adeption of the
Agreement and Merger by the stockholdera of Metroplaxr and

WHEREAS, for Federal income tAaX purposes, it 1g intended that
the Merger qualify as a reorganization under the provisions of
mection 368 (a) (1) (&) of the Internal Revenus Code of 1586, as
amended,

NOW, THEREFORE, the parties hersby agree as follows:

1. Merger. Upon the terms and econditlons set fortd in this
Agreement, and in accordance with Flopida law, MTPX shall be merged
with and Intd Metroplex. 2As a result of the Merger, the separate
corparate asxistence of MTPY shall cease and Metroplex ghall
gontinue as the surviving corperation of the Merger,

2. Effegcive Date &f Mergsr. The effective date of tha
Merger ahall be \:igﬁég , 2005. As soon as practicable
following *the axeacuti o e Agreement, and spproval of the
Agreement by the shareholders of MTPX and Metroplex, the paxties

shall causge Articles of Merger to be filed with the Secretary of

State nf the Btate of Florida.

SV Syt i 2
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Agraoment &nd Plan of Merger ~ Poa/Metraplex

2, zﬁfg;j_gﬁ;mg:gg;. Upon the effective date of the Mergex
as set forth in paragraph 2 above, the followlng shall occur by
operation of law:

) (a) MTPX shall merxge into Metroplex and the separate
existence of MTPX shall cease, and Metroplex shall be the surviving
corporatlon.

(b} The title to all real estate and other property, or
any interest thereln, owned by MTPX and Metreplax ashall be vesgted
in Metroplex as the surviving corporation, without revarsion or

impadrment.

' {c) Metroplex, as tha surviving corporation, shall, from
the effective date of the Marger, be responsible and liable for all
the liabilitlies and obligations of MTEX.

{d}) BAny claim existing or action ar preceeding penddng
by or against MTPX or Metroplex may be continued as if the Merger
did not cocur, or Mstroplex, as the surviving corporation, may be
gubstitubted in the proceesding for and on behalf of MTEX,

(a) Neither the rights of creditors nor any lians upon
the property of MIPX or Metroplex ahall be impairsd by the Merger.
The ghares of gtogk of MIPX are convarted inte shares of stogk eof

Metroplex, and the former holders of the shares of stock of MTPX
are entitled only ta the righta provided In the Articles of Merger
or to their rights under section 607.1302, Florida Statutes.

4. Conversion gf Sharesg. The manner and basis of convertling
the shares of stock of MIFX and Metroplex into shares of stock of
Metroplex are a=s follows:

(a) As of the effective date of the Merger as xet forth
in paragraph 2 above, eash share of commen atock of Metroplex
imeusad and outstanding immedisztely prior ta the Merger shall remain
1zzued and cutstanding and shall he unchonged as a result of the
Merger, i i

(1) Each share of stock of MTPX owned by Metroplex as of
the effective date of merger shall be cancelled,

' {cy As of the sffective date of the Merger as sst forth
in paragraph 2 above, each share of commoh stock, one dollar
($1.00) par value, of NTPFX, not owned by Metroplex and which is
issusad and outstanding, shall be converted into one-tenth of ona
{0.1) share of common stock cif Metroplex. The total sonsidesration
that the shareholders of MUEX shall receive for the 500 shares of
cutstanding %1.00 par value commen stock of MTPX shall he fifty

{30} shares of common stock of Metroplex.

2
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Agreethent mnd Blan of Merger ~ Poe/Mebropleox

5. Bepresentation and Warranhies of MTPX, MIPX represents
and warrants to Metroplex as follows:

(s MIDPH ip a corporation dunly organized, validly
existing and in good standing undesr the lawsd of ths S5tate of
Florida, and has the requisite authorlity %o own, leaze and operate
its propevrties and t& carry on its business as it is now being
conducted. '

(b} MTPFX has all the necessary power and authority to
execute and deliver this Agreement, to perform its obligations
hereunder and to consummatse the transactions contemplated hersin.
Thae exscution and delivery of thias Agreement by MIFX and thea
Sonsunmaticn by MTEFX of the transactions cohtemplated hersin have
beean duly and validly authorized and no other gorporate proceedings
on the part of MITPX are necessary Lo authorize this Agreemant or to
consummate the transactions contemplated herein {other than, with
respect to the Marger, the approval and adopfion of this Agreemant
by the holders of a majority of the sharea of stock of MTEX).

(e} The execution and delivery of this Agreement by MTEX
does not, and the performanse of the transagtions contemplated
herein by MTPX will not, (1) ¢onflict with or violate the Artigles
of Incorporation or By-Tawas of MIPX, (il) conflicet with or vioclate
any law, rule, regulation order, judgment or decree applicable to
MTEX, or {iidi}) result in any hreach of cor constitute 3 defanlt. with
respast Lo any note, bond, nmartgage, Iindenture, contract,
agreament, leasa, license, pexmift, or other instrument or
obligation to whilch MTPY is & party.

»

6. Representatjons and Warysntles of Metroplex. Metroplex
repregents and warrantyg to MTPX az Pfollowa:

{a; Metroplex is a corpe=ation duly organized, validly
existing and in good standing under the laws of the State of
Florida, and has the reguisite anthority to own, lesse and operate
itsdproggrties and to oarry on its businesa 2=z it 1s now belng
conducted, .

{b) Metroplex hasz all the necessary power and authority
to execute and deliver thix Agreement, to perform its ebligations
hereunder and to consummate the transactieons contemplated herein.
The executlon and delivery of this Bgreement by Metroplex and the
consummation by Metroplex of the transactions contemplated herein
have been duly and wvalidly autherized and no other corporate
procesdings on the part of Metroplex ars necessary to authorize
this Agreement or %o consymmate the transasctions contemplated
herein (other than, with respect te the Merger, the approval and

- Bdoption of this Agreement by the holders of a8 majority of the
ahares of stook of Metroplex).

i
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Agreament and Plan of Mergs:r — Pos/Metroplex

(c) The axecutioen and delivery of this Agrasament by
Metroplex does not, and the performance of the trangactions
contemplated hsrein by Metroplewx will not, {1} conflist with or-
viclate the Axticles of Incorporation or By-Laws of Metroplex, (ii)
conflick with or vielste any law, rule, ragulatlon ocrder, judgment
oxr decree applicable to Metroplex, cor (ill) result in any breach of
pr conmtitute a default with respect to ahy note, bond, mortgage,
indenture, gontract, agreement, leaxe, licensge, permit, ot other
instrument or obligation to which Metroplex is a party.

7. Addivional Docvments: Further Copperahion. As of the
affective data of the Merger and from time to time thereafter, at
tha regquest of any party and without furtber consideratien, the
other party (s) Sh&il exacute and deliver such instruments and take
guoh other sctlon as may reasonably be redquired to carry cubt the
intent of the parties in sffecting the transactions contemplated by
this Agrecement and the Merger,

8. i : ite A ent. This Agresement
shall be binding upon and inure te the banefit of the parties
hetete and their scespective legal reprasentatives, heirs,
benefigiaries, succeszors and permitted assigns. This Agreemant
rapresants the entirs understanding of the parties presently in
effect and includes all surviving obligations betwaen them. JIn
addition, the parties agree that any othar agrsements previously
entered into between them with respoct te the subject matter heraof
are herepy terminated, superseded and cancgeled by the execution of
this Agreement.

9. Modificagfjon: Walyer. This Agreement may be modified
only by an amendment Iin wriking signed by the parties, and no
provision hereln may be waived other than by & written instrument
eignaed by the parties.

10, Governing Law. This Agreement shall be governed by and
construed in accordance with the laws gf the State of Florida.

[Signatures on Nexi Page]
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Agreement and Plan of Merger — Pos/Metroplex

IN WITNESS WHEREQF, the parties hawve executed this Agreament
on tha date set forth akove.

Signed, szsaled and delivarad
in the presence of:
MAT.COLM DAYVID,

ot}
\\H/éfi;vﬂqgaﬂ (f?;<j22:;r
. Vice President
(:::%?ﬁ::;F? _Sizibﬂﬂ;L__ ~ (Corperate Seal)
5

te” MLPX

MTPX:

By:

Metroplex

\Eg;Zéi;wﬂﬂﬁ(?,,>ﬂ7éE:;y
- By
T President
(Corporate Ssaal)

A8 to Metroplex

Ci\Cliant\Mat roplexMorcgage\ PINMERG. wpd
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