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ARTICLES OF INCORPORATION
OF

FIDELITY MORTGAGE ASSOCIATES, INC.

Tha underslgned subscriber to these Artlclon of Incorporation ia o natural porson
competont to contract and hareby form a Corpotation for profit under Chaptor 607 of
tho Floridn Statutes.

ARTICLE 1 - NAME

Tha name of the Corporation is FIDELITY MORTGAGE ASSOCIATES, INC.,
(horeinafter, "Corporation"},

ARTICLE 2 - PURPOSE OF CORPORATION

Tho Carporation shall engage In any actlvity or business permitted under the
laws of the Unitod States and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation s 5547 Military Trail,
Suite 2407, Boca Raton, Florida 33496 and the malling address is the same,

ARTICLE 4 - INCORPORATOR

The name and street address of the Incorporator of this Corporation Is:

Elsie Sanchez
343 Almeria Avenue
Coral Gables, Fiorida 33134

ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President; Douglas J. Irvine
Vice-President: John P. Grippa
Secratary: Douglas J. Irvine
Treasurer: Douglas J. Irvine
whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE ¢ - DIRECTOR(S)

Tha Diractor(s) of tho Corporation shall bo:

Douglas J. Irvine
John P. Grippo

whase addrosses shall be the samo as the principal offlce of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of sharea that this Corporation ls authorized 1o
have outstonding at any tima is SEVEN THOUSAND FIVE HUNDRED (7,600) shares
of common stock, each share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such Issuance.

7.3 The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT,

All of tho shares of stook of this Corporation may bo subjoot to a Sharcholders’
Roatriotlve Agroemant oentalning numerous rostriotions on the rights of sharcholdars
of the Corporation and transferability of tho shares of stock of the Corporation, A
copy of the Sharoholdors’ Reatrictive Agraement, If any, Is on fllo at the principal
office of tho Corporation,

ARTICLE 9 - POWERS OF CORPOHATION

The Corporation shall have the same powers as an Individual to do all things
nacessary or convonient to carry out its business and afialrs, subjact to any limitations
or restrlotlons imposed by applicable law or these Articles of Incorporation.

CLE10-T OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.
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ARTICLE 12 - REGISTERED QFFICE AND REGISTERED AGENT

Tho Initial addross of regiatored office of thls Corporatlon s AmoriLawyer®
Chaortorod, toontod at 343 Almerla Avenue, Coral Gables, Florlda 33134, Tho nomo
and addross of tho raglstered agoent of thls Corporatlon is AmeriLawyer® Chartorod,
343 Almarla Avenug, Coral Gables, Florida 33134,

The Board of Director(s) of the Corporation shall have powor, without the
assont or voto of the shareholders, to meke, alter, amond or ropoeal the Bylaws of the
Corporation, but the afflrmativa vote ¢! » number of Directors equal to a majority of
the number who would constitute a fuli uoard of Direator(s) at tho time of such action
shall be nocessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

HTICLE 14 - EFFECTIVE DATE

These Articles of incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation. :
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IN WITNESS WHEREOF, | huvo horeunto sot my hand and sonl, aoknowlodged

and fllod tho forogoing Artlolos of Incorporation undor tho lows of the Stato of Florida,
this AI0_L K. 1998 )

e Al

Elata.Sunchog, lhcdrpomt@

ACCEPTANCE OF
IN ARTICLES OF INCORPORATION

AmoriLawyor® Charterod, having a business offico identical with the rogistered
office of the Corporation name abave, and having been designated os the Rogistared
Agent in the above and foregoing Articles of Incorporation, is famiilar with and accepts

tha obligations of the position of Reglstered Agent undor the applicable provisions of
the Florida Statutes,

By:
Nataliawvyw, et President
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TO SECRE ANy oF o

ARTICLES OF INCORPORATION
OF

FIDELITY MORTGAGE ASSOCIATES, INC.

Pursuant to the provisions of saction 607,1006, Florida Statutes, this
corporation adopts the following Articlas of Amendments to its Articles of
Incorporation:

FIRST:

* SECOND:

THIRD:

Article 6 of the Articles of Incorporation provides:

Prasident: Douglas J. trvine
Vico-President: John P, Grippa

Secretary: Douglas J. Irvine
Treasurer: Douglas J. Irvine

whose addresses shall be the same as the principa! address of the
Corporation,

Article 5 shall be amended to state:

President: Carol Theresa Lee
Vice-Prasident: John P, Grippa

Secretary: Carol Theresa Lee
Treasurer: Carol Theresa Lee

whose addresses shall be the same as the principal address of the
Corporation. '

Article 6 of the Articles of Incorporation states Director(s) as:

Douglas Irvine
John P. Grippa
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FOURTH:

FIFTH:

SIXTH:

SEVENTH:

Attlcle 6 shall be changed to stato Director(s) as:

Carol Thorosa Loo
John P. Grippa

whose addresses shall bo the samo as the principal addross of the
Corporation,

The date of the adoption of this amendment is the 29 August 1998,

Tho amendment was adopted by the Board of Directors. No Shareholder
action was raquired for adoption.

This amendment shall ba effective upon the filing with the Secretary of
State of Florida,

Slgned this 29 August 1998,

¢+ ARTAMEND.PRES

=

Carol Theresa Lee, Chairman of the Board of
Directors
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ACCOUNT NO. : 072100000032
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COST LIMIT . & 70,00
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ORDER DATE February 10, 1997
ORDER TIME ; 9:0 M

ORDER NO, : 253874-00%

CUSTOMER: Ms, Penelope Drakatosg
8troock & Stroock & Lavan
180 Maden Lane

New York, NY 10005

FIDELITY MORTGAGE ASSOCIATES,
INC,

INTO
DF ACQUISITION CORP.

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

~—— __ CERTIFIED COPY
XX PLAIN STAMPED COPY

CONTACT PERSON: Karen B, Rozar -
' EXZHINER’S INITIALS: $
N ;‘.j




ARTICLES OF MERGER
Merger Shes
ERGING:! )

FIDELITY MORTGAGE ASSOCIATES, INC., #P86000068525

1

INTO

DF ACQUISITION CORP., a Delav:are corporation not qualified in Florida.

File date: February 10, 1987

Corporate Speclalist: Susan Payne

~ Account number: 072100000032 - Account charged: 70.00

' Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314 .




FLORIDA DEPATTMENT OF STATEH
Sandra B, Mortham
Buoarotuey of Btute

Fobruary 10, 1897
CsC

TALLAHASSEE, FL.

SUBJECT: FIDELITY MORTGAGE ASSOCIATES, INC.
Ref. Number: P98000068525

We have recelvad your document for FIDELITY MORTGAGE ASSOCIATES,
iNG, wiidl the authorization to debit Your account in the amount of $70,00,
Howaver, the document has not been filed and Is being retumed for the foliowing:

Please complete the date of adoption,

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

If you have any questions conceming the filing of vour document, please call
: (934) 487-8903. 9 o 9oy P

Nancy Hendricks
Corporate Spacialist Letter Number: 497A00007013

Division of Corporations - .0, BOX 6327 -Tallahassee, Florida 32314




FFLORIDA DEPI TMENT OF S'TAT'E
Sandra B, Morthum
Bucrotary of State
February 11, 1087

RESUBMYy

Pleg
TALLAHASSEE, FL 8L fsaloa;f csg\{: Orlging
SUBJECT: FIDELITY MORTGAGE ASSOCIATES, INC. a3 file date,
Ref, Number: P860000688525

We have recelved your document for FIDELITY MORTGAGE ASSQCIATES,
INC. and the authorization to debit rour aocount in the amount of $70.00.
However, the document has not been filed and is being returned for the following:

The merger should Include the manner and basis of converting the shares of
each corporation Into shares, obligations, or other securitles of the surviving
corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each
corporation into rights to acquire shares, obligations, or other securities of the
surviving or any other corporation or, in whols or in par, into cash or other

. property. _
Please accept our apology for falling to mention this in our previous letter.

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

It you have any questions conceming the filing of your document, please call
(904) 487-6803.

Nancy Hendricks ‘ : ‘
Corporate Specialist Letter Number: 897A00007208

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




FEO-05-1997 4610 FROM  RENDIGSIFRY(KIELYSDENNIG 10 easamr.usam.".gmw‘.. POt

nMEﬁﬁf@'\lFoxmmuﬂf thg
ARTICLES OF MERGER JIFEB 1O Mg 5
OF
FINELITY MORTGAGE ASSOCIATES, INC.
INTO

DEACQUISITION CORP,

Pursuarnt to Florida Statute 607.1103, the undersigned Corporations adopt the following
Articles of Merger for the purpose of mersins them into one of such Corporations,

The following plan of merger was approved by the Sharcholders and/or Board of
Directors of the undersigned Corporations ay follows:

Fidelity Morgage Aswxciates, Inc,, a Florida corporation
("Company"), shall be merged with and into DF Acquisition Corp.
("DAC"). a Delaware corporation, and the separate existence of
Fidelity shall thereupon cease. DAC shall be the surviving
Corporation in the merger and shall continue to be governed under
the laws of the State of Delaware and the name of the surviving
Corporation shall be changed to "Fidelity Mortgage (Florida),
Inc.", Without limiting the generality of the foregoing, and
subject thereto, at the effective time of the merger (a) the
surviving Corporation shall possess all assets and property of every
description, and evety interest therein, wherever located, and the
rights, privileges, immunities, powers, franchises and authority, of
a public as well as of a private nature, of the Company and DAC,
(b) ail obligations belonging to or duc each of the Company and
DAC ahall be vested in, and shall become the obligations of, the
surviving Corporation without further act or deed, (c) title to any
real estate or any interest invested in the Company or DAC shall
nut revert or in any way be impaired by reason of the merger, (d)
all rights of creditors and all liens upon any property of the
Company or DAC shall be preserved unimpeired, and (¢) the
surviving Corporation shali be liable for all of the obligations of
the Company and DAC as may be prosecuted mthe;udgmemwuh
right of appeal, as if the merger had not taken place.

Tue merger shall become effective on the date which the Articles of Merger are filed
with the Department of State pursuant to Fla, stat. Section 607.1105(b).
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plan of merger way adopted by the Shurehioldors and Board of Directors on 2337
1997,

PIDELITY MORTGAGE ABSOCIATES, INC,
\

By Jg /-/\/L'

Itst sldent
Douglas Lrving

DF ACQUISITION CORP.

v el 2l

Its:  President
Hugh Miller

BUTOREE [+ LR =B A
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subsldinelos, to bonofielally own, or tecolve imy paynieiis b reapoct of), iy onpital utock of the
Conipiny of (o Surviving Corporation,

Soctlun 4.2, Sucrouder of Company Connnon Slock. An promptly ai pratlonble
alter tho Effeotive Dute, onch Slookholder thall surrendor tho contificulos which repreacnled
kol tnterent In the Conpany prior {0 tha Bitsctivo Dito, and shult bo entlited upon aush
wurtendor to reoolve In oxehiango thorofur logunded el fantes neprononting the mimber of
shures ol Dolts Conmon Stock fnto which tha Compiny Common Stock therctotbry
reprenonted by the cerlifiento or cortlfioatos so surrendored shall have beot converted as sot
forth I Scotlon 4.1 hiercofs Unth s surtondered and oxchanged, gich cortificuto thorelofore
ropresenting oulstanding Comgriny Common Stock shall he deomed for all purposes (somporate
ar otherw's0) to represent solely (ho right to recelve Delta Comuiun Siock ns heroln provided
and shll not he consldured to ropressnt shares ol copitul slook of Taltn or the Surviving

Corporutlon. J—

Section 4.3, No Modifleation of Doltu Securltieg, Ench share of Dalla Commnn
Stook iseued and outstanding at the Bllective Time shall remain fasuod wnd ontstuuding
theroupon and shall not bo convested ur the lerms thereof modified lu the Merger,

e

Section 4.4, Closing. ‘Vhe closing (the "Closing") of the transactions
contemplated by this Agreement shall take place at the offices of Stroock & Stroock & Lavan,
180 Maiden Lano, New York, New York 10038, on February _, 1997, or at such other time
and place as Delty, DAC, tho Stockhotders and the Compnny shall mulually agree (the dato on
which the Closing oceurs boing the “Closing Date").

ARTICLE YV,

REPRESFNTATIONS AND WARRANTILS OF
THE COMPANY AND TIIE STOCKHOLDERS

The Company and each of the Stockholders severally represents and warrants to
Deltn that (he statements contained in this Article V are corroct and cnmplote as of the date of
this Agrecment and will be cor 2t and completo as of the Closing Datc, The Disclosure
Schedule will bo arranged in pa.agraphs cotresponding (o the lettered and numbered paragraphs
contuined in this Article V.

Section 5.1, Qraanization, Qualification ajd Corporste Power. The Company is
a corpovation duly organizcd, validly existing, and in good standing umder the laws of the
jurisdiction of ite incomoration. The Company is duly authorized 1o conduct business and is in
2004 standing under the laws of each jurisdiction in which the character of the property owned
or Icased by it and the nature of the business conducted by it require such qualification, except
whera the failure to be so qualified would not have a Company Material Adverse Bffect. The

9.
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