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ARTICLES OF MERGER
Merger Sheet

MERGING:

FIDELITY MORTGAGE ASSOCIATES, INC., #P96000068525
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DF ACQUISITION CORP., a Delaware corporation not qualified in Fiorida.
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File date: February 10, 1997
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Corporate Specialist: Susan Payne
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Account number: 072100000032 Account charged: 70.00
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mertham
Secratary of State

February 10, 1997
CsC
TALLAHASSEE, FL

SUBJECT: FIDELITY MORTGAGE ASSOCIATES, INC.
Ref. Number: P96000068525

We have received your document for FIDELITY MORTGAGE ASSOCIATES, - :
W

INC. and the authorization to debit your account in the amount of $70.00. i
Howaever, the document has not been filed and is being retumed for the following: j;w{: 2
Please complete the date of adeption. ; ifq‘f‘ S
Please return your document, along with a copy of this letter, within 60 days or ;‘iﬁ%
your filing will be considered abandoned. o
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If you have any questions concerning the filing of your document, please call
(904) 487-6903.
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Nancy Hendricks
Corporate Specialist Letter Number: 497A00007013

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



FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

February 11, 1897
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TALLAHASSEE, FL SUbmg. Osne 9V8 0riging,
ate

SUBJECT: FIDELITY MORTGAGE ASSOCIATES, INC. S 85 filg gapg,
Ref. Number: P96000068525

We have received your document for FIDELITY MORTGAGE ASSOCIATES,
INC. and the authorization to debit your account in the amount of $70.00.
However, the document has not been filed and is being retumed for the following:

The merger should include the manner and basis of converting the shares of
each corporation into shares, obligations, or other securities 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 canverting 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 whole or in part, into cash or other
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o property.
Please accept our apology for failing to mention this in our previous letter.
Please return your document, along with a copy of this letter, within 60 days or
o your filing will be considered abandoned.
2l If you have any questions concerning the filing of your document, please call :
& {904} 487-6903. s }‘
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DVISION' T enrga s Sus

ARTICLES OF MERGER JTFEB 10 A4 yp: 45
OF

FIDELITY MORTGAGE ASSOCIATES, INC.
INTO

DE_ACQUISITION CORP,

Pursuant to Florida Statute 607.1105, the undersigned Corporations adopt the following
Articies of Merger for the purpose of merging them into one of such Corporations.

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

Fidelity Mortgage Associates, 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 every 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) 2ll obligations belonging to or due each of the Company and
DAC shall be vested in, and shali 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
not 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 unimpaired, and (e) the
surviving Corporation shall be liable for all of the obligations of
the Company and DAC as may be prosecuted to the judgment with
right of appeal, as if the merger had not taken place.
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The 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). ‘5‘:\ B
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plan of merger was adopted by the Shareholders and Board of Directors on 92 -3 - j fz ,

1997,
FIDELITY MORTGAGE ASSOCIATES, INC.
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Its: — President

Douglas Irvin

DE ACQUISITION CORP.
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Its: President
Hugh Miller
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subsidiarics, 10 bencficially own, o reccive any paymcis in respect of, any capitol stock of the
Company or the Surviving Corporation.

Scction 4.2, Surrender of Coippany Comnion Stock.  As promptly as practicable
after the Effective Date, each Stockholder shall surrender the certificales which represcnted
their interest in the Company prior 10 the Effective Date, and shall be entitied upon such
surrender to receive in cxchangg thercfor legended certificates representing the number of
shares of Delta Common Stock into which the Company Comman Stack therctotore
represented by the certificate or certificales so survendered shall have been converted as set
forth in Scction 4.1 hercof. Until so surrendered and cxchanged, euch certificate theretolore
representing oulstanding Company Common Stock shall be deemed for all purposcs (comporate
ar otherwise) to represent solely (he right to receive Delia Conunon Stock as horein provided
and shatl not be considered fo represent shares of capital siock of Delta or the Surviving %

Corparnfion.

Section 4.3. No Modification of Delta Securities. Each sharc of Della Common
Stoek issued and oulstanding at the Bffcctive Time shall remain lssued und outstanding
thercupon and shall not be converted or the terms thercof modificd in the Merger.

Section 4.4. Closing. The closing (the “Closing”) of the transactions
contemplated by this Agresment shall take place at the offices of Stroock & Stroock & Lavan,
180 Maiden Lanc, New York, New York 10038, on Febrary _, 1997, or at such other time
and place as Delta, DAC, thc Stockholders and the Company shafl mutually agree (the date on
which the Closing oceurs being the “Closing Date”).

ARTICLE V.

REPRESENTATIONS AND WARRANTIES OF
THE COMPANY AND TIE STOCKHOYLDERS

The Company and each of the Stockholders severally represeats and warrants to
Delta thal he statemcnts contained in this Aiticle ¥ arc correct and complcte as of the dale of
this Agrecment and will be correct and complete as of the Closing Datc. The Disclosure
Schedulc will be arranged in paragraphs corresponding to the leticred and numbered paragraphs
conluined in this Article V.

Section 5.1, Organization, Qualification and Corporate Power. The Company is

} Aty
SR

’:?l?hgé a corpovation duly organizcd, validly existing, and in good standing under the laws of lhe By
e jurisdiction of its incorporation. The Company is duly authorized o conduct business and is in 2 A
Saagy pood standing under the laws of each jurisdiction in which the character of the property owned ; '?r@
or leased by it and the nature of the busincss conducted by it require such qualification, except 2 N‘;’M :

where the failure to be so qualificd would not have a Company Material Adverse Bllect, The 1"533&*’%,;{'}”
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