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ARTICLES OF MERGER _-FILED
SECRETAR
DIVISION oF c'ﬁr%fo%%ns

of
STJUL 10 PH & 15

NATIONAL LENDING CENTER, INC.,
a Florida corporation,

with and into

NLC HOLDINGS, INC.,
a Florida corporation (the "Surviving Corporation®)

(Including Amendment to Articles of Incorporation of
NLC Holdings, Inc., as Surviving Corporation to
change its corporate name to National Lending Center, Inc.)

Pursuant to the provisions of Sections 607.1105 and 607.1107 of the Florida Business
Corporation Act, National Lending Center, Inc., a Florida corporation, and NLC Holdings, Inc.,
a Florida corporation, adopt the following Articles of Merger:

1. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set forth herein.

As to National Lending Center, Inc., the Plan of Merger was duly approved and adopted
by unanimous written consent of the board of directors and thereafter by unanimous written
consent of the shareholders in accordance with the laws of the State of Florida, all as of June 30,
1997.

As to NLC Holdings, Inc., the Plan of Merger was duly approved and adopted by
unanimous written consent of the board of directors and thereafter by unanimous written consent
of the sole shareholder in accordance with the laws of the State of Florida, all as of June 30,
1997.

2. The effective date of the merger shall be the first day on which the Articles of
Merger have been filed with the Florida Department of State.

3. Pursuant to the Plan of Merger, all issued and outstanding shares of National
Lending Center, Inc.’s stock shall be acquired by means of a merger of National Lending

Center, Inc. into NLC Holdings, Inc. with NLC Holdings, Inc., the surviving corporation.




4. Pursuant to the Plan of Merger, the Articles of Incorporation of NLC Holdings,

Inc., as in effect immediately prior to the Effective Time of the Merger, shall continue ir full
force and effect as the Articles of Incorporation of the surviving corporation except that the
heading and Article I of said Articles of Incorporation shall be amended to provide that the
corporate name shall be National Leading Center, Inc.

IN WITNESS WHEREOF, the parties have set their hands as of this 30th day of June,

NLC HOLDINGS, INC.,
2 Florida corporation

By: m

Its BxAVNWVE U PRES.OENT







PLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
a Florida corporation,

with and into

NLC HOLDINGS, INC,,
a Florida corporation

PLAN AND AGREEMENT OF MERGER (hereinafter called " Agreement”) dated
as of the 1st day of July, 1997, by and between NLC HOLDINGS, INC., a corporation
organized and existing under the laws of the State of Florida (hereinafter sometimes referred to
as "Acquisition Subsidiary”) and NATIONAL LENDING CENTER, INC., a corporation
organized and existing under the laws of the State of Florida (hereinafter sometimes referred to
as "Company®).

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corporation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as "Purchaser™). The boards of directors of
Purchaser and Acquisition Subsidiary have determined that it i3 advisable and generally to the
advantage and welfare of Acquisition Subsidiary, its shareholder and the shareholders of
Purchaser, and the board of directors of Company has determined that it is advisable and
genenally to the advantage and welfare of Company and its shareholders, that Company be
merged into Acquisition Subsidiary on the terms herein set forth. The respective boards of
directors of Acquisition Subsidiary and Company, by resolutions duly adopted, have approved
and adopted this Agreement (with the recommendation that this Agreement be approved by the
shareholders) and directed that this Agreement be submitted to the shareholders of Company and
the shareholder of Acquisition Subsidiary, respectively, for approval. The sole shareholder of

Acquisition Subsidiary and the shareholders of Company have unanimously approved this
Agreement.

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the premises and of the mutual provisions, agreements and covenants herein contained and in
accordance with the applicable statutes of Florida, hereby agree as follows:




C Exi f the Surviving C :

At the Effective Time of the merger, Company shall be merged with and into
Acquisition Subsidiary, and Acquisition Subsidiary shall be the surviving corporation (such
merger being hereinafter sometimes referred to as the "Merger™). The corporate identity,
existence, purposes, powers, franchises, rights and immunities of Acquisition Subsidiary
(hereinafter sometimes referred to as the "Surviving Corporation”) shall continue unaffected and
unimpaired by the Merger; and the corporate identity, existence, purposes, powers, franchises,
rights and immunities of Company shall be merged into the Acquisition Subsidiary and the
Surviving Corporation shall be fully vested therewith. The separate existence of Company,
except insofar as otherwise specifically provided by law, shall cease at the Effective Time of the
Merger whereupon Company and the Acquisition Subsidiary shall be and become one single
corporation.

ARTICLE II

Certifi 1 {on of Surviving C :

The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately
prior to the Effective Time of the Merger, shall continue in full force and effect as the Articles
of Incorporation of the Surviving Corporation except that the heading and Article I of said

Articles of Incorporation shall be amended to provide that the corporate name shall be
NATIONAL LENDING CENTER, INC.

ARTICLE IIl

Byl f Survivine C .
The bylaws of Acquisition Subsidiary as in effect immediately prior to the
Effective Time of the Merger shall continue in full force and effect as the bylaws of the
Surviving Corporation until amended in accordance with law.
ARTICLE IV

Di { Off ¢ Survivine C .

The duly qualified and acting directors and officers of Acquisition Subsidiary
immediately prior to the Effective Time of the Merger shall be the directors and officers of the
Surviving Corporation.




Conversion and Exchange of Shares

A.  The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shali be as follows:

1. At the Effective Time of the Merger, each holder of common stock of
Company shall have his shares converted into one (1) share of common stock, $0.01 par value,
of Purchaser and other consideration as provided in the Agreement and Plan of Reorganization.

2. At the Effective Time of the Merger, the holder of capital stock of
Acquisition Subsidiary shall have its shares converted into shares of the Surviving Corporation
which shali constitute all of the outstanding shares of common stock of the Surviving
Corporation after the Effective Time of the Merger.

B. At or immediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company’s
common stock shall surrender same to Company or its designated agent, and each such holder
shall be entitled upon such surrender to receive in exchange therefor, a certificate or certificates
representing the number of shares of Purchaser’s common stock into which the certificate or
certificates so surrendered shall have been converted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to
and canceled by Company, each certificate, which prior to the Effective Time of the Merger
represented outstanding shares of Company’s common stock, shall be deemed for all corporate
purposes to evidence the number of shares of Purchaser’s common stock into which the same
shall have been converted.

ARTICLE VI
Eamed Surplus of Surviving C. .

The earned surplus of the Surviving Corporation shall equal the aggregate of the
earned surpluses of Acquisition Subsidiary and Company immediately prior to the Effective
Time of the Merger. The earned surplus determined as above provided shall continue to be
available for payment of dividends by the Surviving Corporation.

ARTICLE VII
Effective. Ti f M

The “Effective Time" of the Merger shall be at the close of business on the date
on which Articles of Merger are filed with the Florida Department of State |

3




regarding the Effective Time shall not modify or amend the Agreement and Plan of
Reorganization, including without limitation the provisions contained therein that the "Effective
Time" for purposes of the Agreement and Plan of Reorganization shall be 12:01 a.m. on July
1, 1997 and that the parties shall give effect to July 1, 1997 as the Effective Time to the fullest
extent permitted by law.)

ARTICLE VIII

Conditi { Termiati

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, er al. shall constitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreement and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shall be terminated without further liability of any party in favor of the others
except as otherwise provided in the Agreement and Plan of Reorganization.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized and their respective corporate seals
to be hereunto affixed and attested in accordance with the requirements of applicable law, all
as of the day and year first above written.

NLC HOLDINGS, INC.

By: %

Name: Thomas G. Middleton
Title: E tive Yige President

[CORPORATE SEAL]

Attest:

Name: taurie S. Williams
Title: Secretary




[CORPORATE SEAL]
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ARTICLES OF MERGER
of

NATIONAL LENDING CENTER, INC.,
an Illinois corporation,

with and into
NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly known as NLC HOLDINGS, INC.,
a Florida corporation) (the "Surviving Corporation™)

Pursuant to the applicable provisions of the Hlinois Business Corporation Act and
Sections 607.1105 and 607.1107 of the Florida Business Corporation Act, National Lending
Center, Inc., an Illinois corporation, and National Lending Center, Inc., a Florida corporation
(formerly known as NLC Holdings, Inc., a Florida corporation), adopt the following Articles
of Merger:

1. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set forth herein.

As to National Lending Center, Inc., an Illinois corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous written consent of the shareholders in accordance with the laws of the State of
Ilinois, all as of June 30, 1997,

As to National Lending Center, Inc., a Florida corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous writien consent of the sole shareholder in accordance with the laws of the State of
Florida, all as of June 30, 1997.



L]

2. The effective date of the merger shall be the first day on wﬁi;h the Articles of
Merger have been filed with both the Florida Department of State and the Secretary of State of
Dlinois.

3 Pursuant to the Plan of Merger, all issued and outstanding shares of Naticnal
Lending Center, Inc., an Illinois corporation, shall be acquired by means of a merger of
National Lending Center, Inc., an Illinois corporation, into National Lending Center, Inc., a

Florida corporation, with National Lending Center, Inc., a Florida corporation, the Surviving

Corporation.
IN WITNESS WHEREQF, uwparﬁuhavesetﬂleirhandsasofmiswthdayof
June, 1997,
NATIONAL LENDING CENTER, INC.,
a Florida corporation, (formerly known as
Aftest: NLC HOLDINGS, INC., a Florida
corporation)
By:
Its _SerRemmnry Its_ EXECUNIVE (W& PRESLOENT
[{CORPORATE SEAL]
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Its Assistant Secmtary
{CORPORATE SEAL]




PLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
an Illinois corporation,

with and into

NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly known as NLC Holdings, Inc.,
a Florida corporation)

PLAN AND AGREEMENT OF MERGER (hereinafter called " Agreement") dated
as of the 1st day of July, 1997, by and between NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Florida (hereinafter sometimes
referred to as "Acquisition Subsidiary") and NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Illinois (hereinafter sometimes
referred to as "Company").

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corporation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as *Purchaser”). The boards of directors of
Purchaser and Acquisition Subsidiary have determined that it is advisable and generally to the
advantage and welfare of Acquisition Subsidiary, its shareholder and the shareholders of
Purchaser, and the board of directors of Company has determined that it is advisable and
generally to the advantage and welfare of Company and its shareholders, that Company be
merged into Acquisition Subsidiary on the terms herein set forth. The respective boards of
directors of Acquisition Subsidiary and Company, by resolutions duly adopted, have approved
and adopted this Agreement (with the recommendation that this Agreement be approved by the
shareholders) and directed that this Agreement be submitted to :he siiareholders of Company and
the shareholder of Acquisition Subsidiary, respectively, for approval. The sole shareholder of
Acquisition Subsidiary and the shareholders of Company have unanimously approved this
Agreement,

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the premises and of the mutual provisions, agreements and covenants herein contained and in
accordance with the applicable statutes of Florida and Illinois, hereby agree as follows:




- Exi ¢ the Surviving C .

At the Effective Time of the merger, Company shall be merged with and into
Acquisition Subsidiary, and Acquisition Subsidiary shall be the surviving corporation (such
merger being hereinafier sometimes referred to as the “Merger*). The corporate identity,
existence, purposes, powers, franchises, rights and immunities of Acquisition Subsidiary
(hereinafter sometimes referred to as the "Surviving Corporation*} shall continue unaffected and
unimpaired by the Merger; and the corporate identity, existence, purposes, powers, franchises,
rights and immunities of Company shall be merged into the Acquisition Subsidiary and the
Surviving Corporation shall be fully vested therewith. The separate existence of Company,
except insofar as otherwise specifically provided by law, shall cease at the Effective Time of the
Merger whereupon Company and the Acquisition Subsidiary shall be and become one single
corporation.

ARTICLE II

Certificate of 1 ion of Survivine C .

The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately
prior to the Effective Time of the Merger, shall continue in full force and effect as the Articles
of Incorporation of the Surviving Corporation.

ARTICLE III

Byl f Surviving C .

The bylaws of Acquisition Subsidiary as in effect immediately prior to the
Effective Time of the Merger shall continue in full force and effect as the bylaws of the
Surviving Corporation unti! amended in accordance with law.

ARTICLE IV

Di | Off ¢ Surviving C :

The duly qualified and acting directors and officers of Acquisition Subsidiary
immediately prior to the Effective Time of the Merger shall be the directors and officers of the
Surviving Corporation,




Conversion and Exchange of Shares

A, The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shall be as follows:

1, At the Effective Time of the Merger, each holder of common stock of
Company shall have his shares converted into one (1) share of common stock, $0.01 par value,
of Purchaser and other consideration as provided in the Agreement and Plan of Reorganization.

2. At the Effective Time of the Merger, the holder of capital stock of
Acquisition Subsidiary shall have its shares converted into shares of the Surviving Corporation
which shall constitute all of the outstanding shares of common stock of the Surviving
Corporation after the Effective Time of the Merger.

B. At or immediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company's
common stock shall surrender same to Company or its designated agent, and each such holder
shall be entitled upon such surrender to receive in exchange therefor, a certificate or certificates
representing the number of shares of Purchaser’s common stock into which the certificate or
certificates so surrendered shall have been converted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to
and canceled by Company, each certificate, which prior to the Effective Time of the Merger
represented outstanding shares of Company's common stock, shall be deemed for ail corporate
purposes to evidence the number of shares of Purchaser’s common stock into which the same
shall have been converted.

ARTICLE VI
Eamed Surplus of Surviving C .

The eamed surplus of the Surviving Corporation shall equal the aggregate of the
carned surpluses of Acquisition Subsidiary and Company immediately prior to the Effective
Time of the Merger. The eamned surplus determined as above provided shall continue to be
available for payment of dividends by the Surviving Corporation.

ARTICLE VII
Effective Time of Merger

The "Effective Time" of the Merger shall be at the close of business on the date
on which Articles of Merger are filed with the Florida Department of State and the I11linois

3



Sccretary of State. (This Article VII regarding the Effective Time shall not modify or amend
the Agreement and Plan of Reorganization, including without limitation the provisions contained
therein that the “Effective Time" for purposes of the Agreement and Plan of Reorganization shall
be 12:01 a.m. on July 1, 1997 and that the parties shall give effect to July 1, 1997 as the
Effective Time to the fullest extent permitted by law.)

ARTICLE vIii

Condifi { Terminati

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, ef al. shall constitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreement and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shall be terminated without further liability of any party in favor of the others
except as otherwise provided in the Agreement and Plan of Reorganization.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized and their respective corporate seals

to be hereunto affixed and attested in accordance with the requirements of applicable law, all
as of the day and year first above written.

NATIONAL LENDING CENTER, INC., a Florida
corporation (formerly known as NLC Holdings,
Inc., a Florida corporation)

B;&gv\.m

eTow
PEES O

{CORPORATE SEAL]

Attest:

Name: LARLIE S. WOCLKEN €usS
Title: decReTARy




[CORPORATE SEAL]
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ARTICLES OF MERGER
of

NATIONAL LENDING CENTER, INC.,
a Tennessee corporation,

with and into
NATIONAL LENDING CENTER, INC,,
a Florida corporation

{formerly known as NLC Holdings, Inc.,
a Florida corporation) (the "Surviving Corporation")

Pursuant to the provisions of Section 48-21-105 of the Tennessee Business Corporation
and Sections 607.1105 and 607.1107 of the Florida Business Corporation Act, National Lending
Center, Inc., a Tennessee corporation, and National Lending Center, Inc., a Florida corporation,
adopt the following Articles of Merger:

1. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set forth herein.

As to National Lending Center, Inc., a Tennessee corporation, the Plan of Merger was
duly approved and adopted by unanimous written consent of the board of directors and thereafter
by unanimous written consent of the shareholders in accordance with the laws of the State of
Tennessee, all as of June 30, 1997.

As to National Lending Center, Inc., a Florida corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous written consent of the sole shareholder in accordance with the laws of the State of

Florida, all as of June 30, 1997.

2. The effective date of the merger shall be the first day on which the Articles of ‘

Merger have been filed with both the Florida Department of State and the Secretary of State of

Tennessee,




National

g
Lo

;

Lending Ceater, Inc., 2 Tennessee corporation, shall be acquired by means of a merger of
National Lending Center, Inc., a Tennessee corporation, into National Lending Center, Inc., a
Florida corporation, with National Lending Center, Inc., a Florida corporation, the Surviving
Corporation.

IN WITNESS WHEREOF, thepartiuhaveseuheirhandsasofthisBOthdayoqune,

1997,

Attest: NATIONAL LENDING CENTER, INC.,
a Florida corporation (formerly known as
NLC Holdings, Inc., a2 Florida corpors-
tion)
By:

Its Ac3stWTN Secretary Its EXeLunweE VILE PRES0eNT
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PLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
a Tennessee corporation,

with and into

NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly known as NLC Holdings, Inc.,
a Florida corporation)

PLAN AND AGREEMENT OF MERGER (hereinafter called " Agreement”) dated
as of the 1st day of July, 1997, by and between NATIONAL LENDING CENTER, INC.,, a
corporation organized and existing under the laws of the State of Florida (hereinafter sometimes
referred to as "Acquisition Subsidiary®) and NATIONAL LENDING CENTER, INC,, a
corporation organized and existing under the laws of the State of Tennessee (hemnaftcr
sometimes referred to as "Company®).

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corporation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as "Purchaser”). The boards of directors of
Purchaser and Acquisition Subsidiary have determined that it is advisable and generally to the
advantage and welfare of Acquisition Subsidiary, its shareholder and the shareholders of
Purchaser, and the board of directors of Company has determined that it is advisable and
generally to the advantage and welfare of Company and its shareholders, that Company be
merged into Acquisition Subsidiary on the terms herein set forth. The respective boards of
directors of Acquisition Subsidiary and Company, by resolutions duly adopted, have approved
and adopted this Agreement (with the recommendation that this Agreement be approved by the
shareholders) and directed that this Agreement be submitted to the shareholders of Company and
the shareholder of Acquisition Subsidiary, respectively, for approval. The sole sharcholder of
Acquigition Subsidiary and the shareholders of Company have unanimously approved this
Agreement.

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the premises and of the mutual provisions, agreements and covenants herein contained and in
accordance with the applicable statutes of Florida and Tennessee, hereby agree as follows:




ARTICLE 1

Corporte Existene of the Suiving Commons

At the Effective Time of the merger, Company shall be merged with and into
Acquisition Subsidiary, and Acquisition Subsidiary shall be the surviving corporation (such
merger being hereinafter sometimes referred to as the "). The corporate identity,
existence, purposes, powers, franchises, rights and j ities of Acquisition Subsidiary
(hereinafier sometimes referred to as the “Surviving Corporation") shall continue unaffected and
tmpai and the corporate identity, existence, purposes, powers, franchises,
Company shall be merged into the Acquisition Subsidiary and the
shall be fully vested therewith, The separate existence of Company,
i i i shall cease at the Effective Time of the
Company and the Acquisition Subsidiary shall be and become one single

corporation,

The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately
prior to the Effective Time of the Merger, shall continue in fyll force and effect as the Articles
of Incorporation of the Surviving Corporation,




Conversion and Exchaage of Shares -

A. The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shall be as follows:

1, At the Effective Time of the Merger, each holder of common stock of
Company shall have his shares converted into one (1) share of common stock, $0.01 par value,
of Purchaser and other consideration as provided in the Agreement and Plan of Reorganization.

2. At the Effective Time of the Merger, the holder of capital stock of
Acquisition Subsidiary shall have its shares converted into shares of the Surviving Corporation
which shall constitute all of the outstanding shares of common stock of the Surviving
Corporation after the Effective Time of the Merger.

B. At orimmediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company’s
common stock shall surrender same to Company or its designated agent, and each such holder
shall be entitled upon such surrender to receive in exchange therefor, a certificate or certificates
representing the number of shares of Purchaser’s common stock into which the certificate or
certificates so surrendered shall have been converted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to
and canceled by Company, each certificate, which prior to the Effective Time of the Merger
represented outstanding shares of Company’s common stock, shall be deemed for all corporate
purposes to evidence the number of shares of Purchaser’s common stock into which the same
shall have been converted.

ARTICLE VI
Earned Sumplus of Surviving C .

The earned surplus of the Surviving Corporation shall equal the aggregate of the
camed surpluses of Acquisition Subsidiary and Company immediately prior to the Effective
Time of the Merger. The eamed surplus determined as above provided shall continue to be
available for payment of dividends by the Surviving Corporation.

ARTICLE VI
Effective Time of Merger

The “Effective Time" of the Merger shall be at the close of business on the date
on which Articles of Merger are filed with the Florida Department of State and ﬂleTennesgee

3




Secretary of State. (This Article VII regarding the Effective Time shall not modify or amend
the Agreement and Plan of Reorganization, including without limitation the provisions contained
therein that the "Effective Time" for purposes of the Agreement and Plan of Reorganization shall
be 12:01 a.m. on July 1, 1997 and that the parties shall give effect to July 1, 1997 as the
Effective Time to the fullest extent permitted by law.)

ARTICLE VIII

Condit { Terminat

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, et al. shall constitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreemeat and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shall be terminated without further liability of any party in favor of the others
except as otherwise provided in the Agreement and Plan of Reorganization.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized and their respective corporate seals
to be hereunto affixed and attested in accordance with the requirements of applicable law, all
as of the day and year first above written.

NATIONAL LENDING CENTER, INC., a Florida
corporation (formerly known as NLC Holdings,
Inc., a Florida corporation)

nﬁ%\m\

Name: Tiomas 6. mPLeON

%ﬂﬁow
Attest:

Name: LAWE S . uwamms
Tite: SECRETARY

[CORPORATE SEAL]
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ARTICLES OF MERGER
of
NATIONAL LENDING CENTER, INC.,
a Wisconaln stoek (for profit) ecrporation,
with and into
NATIONAL LENDING CENTER, INC.,
& Florida corparation
(Tarmerly known as NLC Holdings, Fac,,

& Flaxida non-ficensed corpoaration) (the "Surviving Corporation®)

Pursuant to the provisions of Sections 180.1103, 1801105 and 180.1107 of the
Wiscontin Business Corporation Law and Sections 607.1105 and 607.1107 of the Florida
Business Corparation Act, National Lending Center, ¥nc., a Wisconsin carporation (the "Non-
Surviving Cotporation”), and National Lending Center, Inc., a Florida corporation (the
*Surviving Corporation"), adopt the following Articles of Merger:

L. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set focth herein,

As to National Lending Center, Inc., a Wisconsia carporation, the Plan of Merger was
duly approved and adopied by unanimous writen cansent of the board of directors and theveafier
by upanimous written consent of the shareholders in accordance with the laws of the Stte of
Wisconsin, all a1 of Juze 30, 1997,

As to National Lending Ceater, Inc., a Florida corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directars and thereafter by
unanimous written consent of the sale shareholder in accordance with the laws of the State of
Florida, all a3 of June 30, 1997,

THIS DOCUMENT WAS PREPARED OUTSIDE OF THE STATE OF WISCONSIN.




2.  The effective date of the merger shall be the first day on which th
Merger have been filed with both the Florida Department of State and the Secretary of State of
Wisconsin.

3. Pursuant to the Plan of Merger, all issued and outstanding shares of National
Lending Center, Inc., a Wisconsin corporation, shall be acquired by means of a merger of
National Lending Center, Inc., a Wisconsin corporation, into National Lending Center, Inc., a
Florida corporation, with National Lending Center, Inc., a Florida corporation, the Surviving
Corporation.

IN WITNESS WHEREOF, the parties have set their hands as of this 30th day of June,

1997.

Attest: NATIONAL LENDING CENTER, INC.,
a Florida corporation (formerly known as
NLC Holdings, Inc., a Florida corpora-
tion)
aﬁ%

Its SecRETARY Its Exerunve VItE PRES0EWYT
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FLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
s M corporstion,

with and tato

NATIONAL LENDING CENTER, INC.,
s Florida

corporation
(formezly known as NLC Holdings, Inc,,
a Flarida corporstica)

MA@AGRMOPMGERM@M'WP)M
as of the 1t day of July, 1997, by and between NATIONAL LENDING CENTER, INC., a
corporation organired and existing under the laws of the State of Flocida (hereinafier sometimes
referred ©0 as "Acquisition Subsidiary®) and NATIONAL LENDING CENTER, INC., a
Cofportion organized and existing under the laws of the State of Wisconsin (hereinafter
sometimes referred to a3 *Company®).

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corparation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as “Purchaser™). The boands of directors of
mummmwmmmnnmummynm
advantage and welfsre of Acquisition Subsidiary, its shareholder and the shareholders of
Purchaser, and the board of directors of Company has determined that it is advisable and
mlymmmmmammacmymmmmmcmyu
merged into Acquisition Subsidiary on the terms herein set forth. The respective boards of
ﬁmwnofncquiiﬁmSubddmymchpmy.bymoluﬁomdmyadqmd,hneamad
andadnpmdthi;Anmm!(withthsmnmdaﬁmﬂmmisAumtbuppmedbym
wmmmmuﬁ;mmbemmummmacmm
uw«mﬁmsmm,mmy,faw. The sole shareholder of
Acquisition Subsidiary aad the sharcholders of Company have unanimously spproved this

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the: premises and of the mutual provisions, agreements and covenants herein contained and in
socordance with the spplicable stattes of Florida and Wisconsin, hereby agree as follows:

NOTLELNG Td~c0D 19 Sp1ST. 4667-6B-NL
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ARTICLE 1

. Existne of the Surviving Comoni

Pursuant to Section 180.1103 of the Wisconsin Businegs Corporation Law, at the
Effective Time of the merger, Compunylhallbemﬂ'gedWitha:ﬂinmAcqlﬁsiﬂonSuhﬁdinry,
mqulﬁsiﬁmSubﬁdiuy:haubememiﬁngwmaﬂm(mchmugﬂbﬁngherdmnu
Sometimes referred to as the “Merger®). The corporate identity, existence, purposes, powers,
franchises, ﬁghuandimmuniﬁesofAequiaiﬁmSubddiary(huﬁmﬂerwmeﬁmrefmedto
aa the "Surviving Cmﬁm‘)shaﬂmﬁnuunlﬁmudmdunimpaﬁedbymcmand
the corporate identity, existence, purposes, powers, franchises, rights and immunities of
Compnnynhanben'ﬂgadhmtthqﬁﬁﬁmSubddhrymdﬂwSurdvm;Cmponﬁmahan
be fully vested therewith. The scparate exisience of Company, except insofar as otherwise
qndﬁnnyp:widedbth.shanmatthcﬂffacﬁveﬁmnftheuugetwhumpm
CmnpmyudtheAqnﬂﬁﬁmSubﬁdh:thcmdheoomemﬁnghcotpmaﬁon.

ARTICLE I

The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately
prior to the Effective Time of the Merger, shall continue in fu] force and effect as the Articles
of Incorperation of the Surviving Corporation.

ARTICLE 11

Byl ¢ Surviving C. .
mebylnwsofAcquiaitionSubaidiaryuineffectimmediztdypﬁnrmmc
EffwﬁveﬁmeoftheMngushauomﬁnneinﬁﬂlfommdeffwtathcbthsoIme
Surviving Corporation until 2mended in accordance with law.
ARTICLE IV

0 | Offica of Surviving Comet

IhedulquliﬂedandlcﬁngdhmmumdofﬁmoonquhiﬁmSuhsidiuy
immediately prior to the Effective Time of the Mesger shall be the directors and officers of the
Surviving Corporation.

PEL JAUKSONY [LLE~-1SUS123401219185447: % 6710
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ARTICLE V
Canversion and Exchange of Shares

A.  The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shall be as follows:

0 At the Effective Time of the Mexger, each holder of common stock of
shatl have cach share of the Company converted inte 3.66 shares of common stock,
$0.0] par value, of Purchaser and Fifty Dollars ($50) in cash.

2. Al the Effective Time of the Merger, the holder of capital stock of
Acgquisition Subsidiary shall have its shares converted into shares of the Surviving Carporation
which shall constitgte all of the outstanding shares of common slock of the Surviving
Corporation after the Effactive Time of the Mexger.

B.  Atorimmediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company’s
common stock shall surrender same to Company or its designated sgent, and each such halder
shall be entitled upoa such surrender to receive in exchange therefar, a certificate or certificates
representing the mumber of shares of Purchaser’s common stock into which the certificate or
certificates $0 surtendered shall have been comverted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to
and cancelad by Company, each certificate, which prior to the Effective Time of the Merger

represented outstanding ghares of Company’s commeon stock, shall be deemed for a1l corporate
to evidence the number of shares of Purchaser’s common stock into which the sama

purposes
shall have been converted.

ARTICLE VI

Eamed Swolns of Survivine C .

The camed surplus of the Surviving Cosporstion shall equal the aggregate of the
eamed surpluses of Acquisition Subsidiary and Company immedistely prior to the Effective
Time of the Merger. The camed surplus determined as above provided shall continue to be
available for payment of dividends by the Surviving Corporation.

ARTICLE VI
Effective Time of Merger

The "Effective Time® of the Merger shall be at the close of businew on the date

on which Articles of Merger are filed with the Flogida Departmeat of State and the Wisconsin

e S mE—
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Department of Financial Institutions Division of Corporate and Consumer Services. ' (This
Article VII regarding the Effective Time shall not modify or amend the Agreement and Plan of
Reorganization, including without limitation the provisions contained therein that the *Effective
Time" for purposes of the Agreement and Plan of Reorganization shall be 12:01 a.m. on July 1,
1997"and that the parties shall give effect to July 1, 1997 as the Effective Time to the fullest
extent permitted by law.)

* For accounting purposes only.

ARTICLE VIII

Conditi { Terminati

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, et al. shall constitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreement and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shall be terminated without further liability of any party in favor of the others
except as otherwise provided in the Agreement and Plan of Reorganization.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized and their respective corporate seals
to be hereunto affixed ard attested in accordance with the requirements of applicable law, all
as of the day and year first above written.

NATIONAL LENDING CENTER, INC., a Florida
corporation (formerly known as NLC Holdings,
Inc., a Florida corporation)

[CORPORATE SEAL]

By:
Name: Thomas G. Middleton
Title; Exe Vige President

Attest:

Name: Laurie S. Williams
Title: Secretary
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[CORPORATE SEAL]
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Title: ) Vice President

, Attest: / sl
. Name: Emilia Arille
Title: Assistant Secretary

. )
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ADDENDUM -
TO ARTICLE V, A. i. OF PLAN AND AGREEMENT OF MERGER BY AND
BETWEEN NATIONAL LENDING CENTER, INC., a Wisconsin corporation
and

NATIONAL LENDING CENTER, INC., 2 Florida corparation (formerly known as
NLC Haldings, Inc., a Florida corparation)

The additional consideration shall be paid in stock, cash or a combination of both as
determined by applicstion of a formula to the camings of both Acquisition Subsidiary and certain
other corporations which are affiliates.

VD OO AOYI 47372 PNl 3
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MERGING:

NATIONAL LENDING CORPORATION, a nonqualified Indiana cormp.

INTO

NATIONAL LENDING CENTER, INC., a Florida corporation, P97000034464

File date: July 11, 1997

Corporate Specialist: Susan Payne
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NATIONAL LENDING CENTER, INC.,
an Indiana corporation,

with and into
NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly kmown as NL.C HOLDINGS, INC.,
a Florida corporaticn) (the "Surviving Corporation")

Pursuant to the applicable provisions of the Indiana Code and Sections 607.1105 and
607.1107 of the Florida Business Corporation Act, National Lending Center, Inc., an Indiana
corporation, and National Lending Center, Inc., a Florida corporation (formerly known as, NLC
Holdings, Inc., a Florida corporation), adopt the following Articles of Merger:

1. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set forth herein.

As to National Lending Center, Inc., an Indiana corporation, the Plan of Merger was
duly approved and adopted by unanimous written consent of the board of directors and thereafter
by unanimous written consent of the shareholders in accordance with the laws of the State of
Indiana, all as of June 30, 1997.

As to National Lending Ceater, Inc., a Florida corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous written consent of the sole shareholder in accordance with the laws of the State of
Florida, all as of June 30, 1997,

2. The effective date of the merger shall be the first day on which the Articles of
Merger have been filed with both the Florida Department of State and the Secretary of State of
Indiana.




Lending Center, Inc., an Indiana corporation, shall be acquired by means of  merger of

National Lending Center, Inc., an Indiana corporation into National Lending Center, Inc., a
Florida corporation, with National Lending Center, Inc., a Florida corporation, the Surviving
Corporation.

IN WITNESS WHEREOF, the parties have set their hands as of this 30th day of
June, 1997.

NATIONAL LENDING CENTER, INC.,
2 Florida corporation, (formerly known as
NLC HOLDINGS, INC.,a Florida
corporation

eSS

Its ¢ FCRETARY Its EVYELUuTWE VWE PREWDENT
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PLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
an Indiana corporation,

with and into

NATIONAL LENDING CENTER, INC.,
a Florida corporation

(formerly known as NLC Holdings, Inc.,
a Florida corporation)

PLAN AND AGREEMENT OF MERGER (hereinafter called "Agreement”) dated
as of the 1st day of July, 1997, by and between NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Florida (hereinafter sometimes
referred to as “Acquisition Subsidiary") and NATIONAL LENDING CENTER, INC,, a
corporation organized and existing under the laws of the State of Indiana (hereinafter sometimes
referred to as "Company*),

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corporation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as “Purchaser”). The boards of directors of
Purchaser and Acquisition Subsidiary have determined that it is advisable and generally to the
advantage and welfare of Acquisition Subsidiary, its shareholder and the sharcholders of
Purchaser, and the board of directors of Company has determined that it is advisable and
generally to the advantage and welfare of Company and its shareholders, that Company be
merged into Acquisition Subsidiary on the terms herein set forth. The respective boards of
directors of Acquisition Subsidiary and Company, by resolutions duly adopted, have approved
and adopted this Agreement (with the recommendation that this Agreement be approved by the
shareholders) and directed that this Agreement be submitted to the shareholders of Company and
the sharcholder of Acquisition Subsidiary, respectively, for approval, The sole sharcholder of
Acquisition Subsidiary and the shareholders of Company have unanimously approved this
Agreement.

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the premises and of the mutual provisions, agreements and covenants herein contained and in
accordance with the applicable statutes of Florida and Indiana, hereby agree as follows:




c Exi f the Surviving C .

At the Effective Time of the merger, Company shall be merged with and into
Acquisition Subsidiary, and Acquisition Subsidiary shall be the surviving corporation (such
merger being hereinafter sometimes referred to as the "Merger”). The corporate identity,
existence, purposes, powers, franchises, rights and immunities of Acquisition Subsidiary
(hereinafter sometimes referred to as the "Surviving Corporation”) shall continue unaffected and
unimpaired by the Merger; and the corporate identity, existence, purposes, powers, franchises,
rights and immunities of Company shall be merged into the Acquisition Subsidiary and the
Surviving Corporation shall be fully vested therewith. The separate existence of Company,
except insofar as otherwise specifically provided by law, shall cease at the Effective Time of the
Merger whereupon Company and the Acquisition Subsidiary shall be and become one single
corporation,

ARTICLE II

Certificate of I ion of Surviving C .

The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately
prior to the Effective Time of the Merger, shall continue in full force and effect as the Articles
of Incorporation of the Surviving Corporation.

ARTICLE IIT

Byl f Surviving C .

The bylaws of Acquisition Subsidiary as in effect immediately prior to the
Effective Time of the Merger shall continue in full force and effect as the bylaws of the
Surviving Corporation until amended in accordance with law.

ARTICLE 1V

Di | Off f Surviving C .

The duly qualified and acting directors and officers of Acquisition Subsidiary
immediately prior to the Effective Time of the Merger shall be the directors and officers of the
Surviving Corporation.




ARTICLE V
Conversion and Exchange of Shares

A.  The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shall be as follows:

1. At the Effective Time of the Merger, each holder of common stock of
Company shall have his shares converted into one (1) share of common stock, $0.01 par value,
of Purchaser and other consideration as provided in the Agreement and Plan of Reorganization.

2. At the Effective Time of the Merger, the holder of capital stock of
Acquisition Subsidiary shall have its shares converted into shares of the Surviving Corporation
which shall constitute all of the outstanding shares of common stock of the Surviving
Corporation after the Effective Time of the Merger.

B. At or immediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company’s
common stock shall surrender same to Company or its designated agent, and each such holder
shall be entitled upon such surrender to receive in exchange therefor, a certificate or certificates
representing the number of shares of Purchaser’s common stock into which the certificate or
certificates so surrendered shall have been converted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to
and canceled by Company, each certificate, which prior to the Effective Time of the Merger
represented outstanding shares of Company’s common stock, shall be deemed for all corporate
purposes to evidence the number of shares of Purchaser’s common stock into which the same
shall have been converted.

ARTICLE VI
Earned Surplus of Surviving C .

The earned surplus of the Surviving Corporation shall equal the aggregate of the
eamned surpluses of Acquisition Subsidiary and Company immediately prior to the Effective
Time of the Merger. The eamed surplus determined as above provided shall continue to be
available for payment of dividends by the Surviving Corporation.

ARTICLE VII
Effective Time of Merger

The “Effective Time" of the Merger shall be at the close of business on the date
on which Articles of Merger are filed with the Florida Department of State and the 1ndiane

3



Secretary of State. (This Article VII regarding the Effective Time shall not modify or amend
the Agreement and Plan of Reorganization, including without limitation the provisions contained
therein that the "Effective Time" for purposes of the Agreement and Plan of Reorganization shall
be 12:01 a.m. on July 1, 1997 and that the parties shall give effect to July 1, 1997 as the
Effective Time to the fullest extent permitted by law.)

ARTICLE VIII

Conditi { Terminati

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, et al. shall constitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreement and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shall be terminated without further liability of any party in favor of the others
except as otherwise provided in the Agreement and Plan of Reorganization.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized and their respective corporate seals

to be hereunto affixed and attested in accordance with the requirements of applicable law, all
as of the day and year first above written,

NATIONAL LENDING CENTER, INC., a Florida
corporation (formerly known as NLC Holdings,
Inc., a Florida corporation)

By:

Name: Thomas G. Middleton
Title: Execyti i resident

[CORPORATE SEAL]

Attest:

Name: Laurie S, Williams
Title: Secretary
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NATIONAL LENDING CENTER, INC.,
a Michigan corporation,

with and into
NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly known as NL.C HOLDINGS, INC.,
a Florida corporation) (the *Surviving Corporation®™)

Pursuant to the provisions of Act 284, Public Acts of 1972 and Sections 607.1105 and
607.1107 of the Florida Business Corporation Act, National Lending Center, Inc., a Michigan
corporation, and National Lending Center, Inc., a Florida corporation (formerly known as, NL.C
Holdings, Inc., a Florida corporation), adopt the following Articles of Merger:

1. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set forth herein.

As to National Lending Center, Inc., a Michigan corporation, the Plan of Merger was
duly approved and adopted by unanimous written consent of the board of directors and thereafier
by unanimous written consent of the shareholders in accordance with the laws of the State of
Michigan, all as of June 30, 1997.

As to National Lending Center, Inc., a Florida corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous written consent of the sole shareholder in accordance with the laws of the State of

Florida, all as of June 30, 1997.

2, The effective date of the merger shall be the first day on which the Articles of

Merger have been filed with both the Florida Department of State and the Secretary of State of

Michigan.




oisisa i l s of National

Lending Center, Inc., a Michigan corporation, shall be acquired‘- I:luy.-iﬁunsr of a merger of
National Lending Center, Inc., a Michigan corporation, into National Lending Center, Inc., a
Florida corporation, with National Lending Center, Inc., a Florida corporation, the Surviving
Corporation.

IN WITNESS WHEREOF, the parties have set their hands as of this 30th day of

NATIONAL LENDING CENTER, INC.,
a Florida corporation, (formerly known as
NLC HOLDINGS, INC., a Florida
corporation)

By:
Its SeRErAly Its EVELUNVE Uie ARESIWOEVT
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Emilia Arillo -

Its Assistant Secretary
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PLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
a Michigan corporation,

with and into

NATIONAL LENDING CENTER, INC.,,
a Florida corporation
(formerly known as NLC Holdings, Inc.,
a Florida corporation)

PLAN AND AGREEMENT OF MERGER (hereinafter called " Agreement") dated
as of the 1st day of July, 1997, by and between NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Florida (hereinafter sometimes
referred to as "Acquisition Subsidiary®) and NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Michigan (hereinafter
sometimes referred to as "Company”).

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corporation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as "Purchaser”). The boards of directors of
Purchaser and Acquisition Subsidiary have determined that it is advisable and generally to the
advantage and welfare of Acquisition Subsidiary, its shareholder and the shareholders of
Purchaser, and the board of directors of Company has determined that it is advisable and
generally to the advantage and welfare of Company and its shareholders, that Company be
merged into Acquisition Subsidiary on the terms herein set forth. The respective boards of
directors of Acquisition Subsidiary and Company, by resolutions duly adopted, have approved
and adopted this Agreement (with the recommendation that this Agreement be approved by the
shareholders) and directed that this Agreement be submitted to the shareholders of Company and
the shareholder of Acquisition Subsidiary, respectively, for approval. The sole shareholder of
Acquisition Subsidiary and the shareholders of Company have unanimously approved this
Agreement,

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the premises and of the mutual provisions, agreements and covenants herein contained and in
accordance with the applicable statutes of Florida and Michigan, hereby agree as follows:




ARTICLE I

c Exi f the Surviving C. .

At the Effective Time of the merger, Company shall be merged with and into
Acquisition Subsidiary, and Acquisition Subsidiary shall be the surviving corporation (such
merger being hereinafter sometimes referred to as the "Merger”). The corporate identity,
existence, purposes, powers, franchises, rights and immunities of Acquisition Subsidiary
(hereinafter sometimes referred to as the “Surviving Corporation®) shall continue unaffected and
unimpaired by the Merger; and the corporate identity, existence, purposes, powers, franchises,
rights and immunities of Company shall be merged into the Acquisition Subsidiary and the
Surviving Corporation shall be fully vested therewith. The separate existence of Company,
except insofar as otherwise specifically provided by law, shall cease at the Effective Time of the
Merger whereupon Company and the Acquisition Subsidiary shall be and become one single
corporation.

ARTICLE I

Certifi (I . f Surviving C .
The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately
prior to the Effective Time of the Merger, shall continue in full force and effect as the Articles
of Incorporation of the Surviving Corporation.
ARTICLE 1T

Byl f Survivine C .
The bylaws of Acquisition Subsidiary as in effect immediately prior to the
Effective Time of the Merger shall continue in full force and effect as the bylaws of the
Surviving Corporation until amended in accordance with law.
ARTICLE IV

Di { Officers of Surviving C .

The duly qualified and acting directors and officers of Acquisition Subsidiary
immediately prior to the Effective Time of the Merger shall be the directors and officers of the
Surviving Corporation.




Conversion and Exchange of Shares

A, The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shall be as follows:

1. At the Effective Time of the Merger, each holder of common stock of
Company shall have his shares converted into one (1) share of common stock, $0.01 par value,
of Purchaser and other consideration as provided in the Agreement and Plan of Recrganization,

2. At the Effective Time of the Merger, the holder of capital stock of
Acquisition Subsidiary shall have its shares converted into shares of the Surviving Corporation
which shall constitute all of the outstanding shares of common stock of the Surviving
Corporation after the Effective Time of the Merger.

B. At or immediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company’s
common stock shall surrender same to Company or its designated agent, and each such holder
shall be entitled upon such surrender to receive in exchange therefor, a certificate or certificates
representing the number of shares of Purchaser’s common stock into which the certificate or
certificates so surrendered shall have been converted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to
and canceled by Company, each certificate, which prior to the Effective Time of the Merger
represented outstanding shares of Company's common stock, shall be deemed for all corporate
purposes to evidence the number of shares of Purchaser’s common stock into which the samne
shall have been converted.

ARTICLE VI

Eamed Surplus of Surviving C .
The earned surplus of the Surviving Corporation shall equal the aggregate of the
earned surpluses of Acquisition Subsidiary and Company immediately prior to the Effective

Time of the Merger. The earned surplus determined as above provided shall continue to be
available for payment of dividends by the Surviving Corporation,

ARTICLE VI
Effective Ti M

The "Effective Time" of the Merger shall be at the close of business on the date
on which Articles of Merger are filed with the Florida Department of State and the Michigan




Department of Consumer and Industry Services Corporation, Securities and Land Development
Bureau. (This Article VII regarding the Effective Time shall not modify or amend the
Agreement and Plan of Reorganization, including without limitation the provisions contained
therein that the “Effective Time" for purposes of the Agreement and Plan of Reorganization shall
be 12:01 a.m. on July 1, 1997 and that the parties shall give effect to July 1, 1997 as the
Effective Time to the fullest extent permitted by law.)

ARTICLE VIII

Conditi { Terminat

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, et al. shall coastitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreement and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shali be terminated without further liability of any party in favor of the others
except as otherwise: provided in the Agreement and Plan of Reorganization,

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized and their respective corporate seals
to be hereunto affixed and attested in accordance with the requirements of applicable law, all
as of the day and year first above written.

NATIONAL LENDING CENTER, INC., a Florida
corporation (formerly known as NLC Holdings,
Inc., a Florida corporation)

By: %

Name: THomAS G. MIQOLE ToN
Title: PReS 10anNT

[CORPORATE SEAL]

Attest:

Name: LAURIE S. Wams
Title: SecrerAry
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2 NATIONAL LENDING CENTER, INC., a nonqualified Ohio corp.
INTO

NATIONAL LENDING CENTER, INC., a Florida corporation, P97000034464

File date: July 10, 1997
Corporate Specialist: Susan Payne
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NATIONAL LENDING CENTER, INC.,
an Ohio corporation,

with and into
NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly known as NLC HOLDINGS, INC.,
a Florida corporation) (the "Surviving Corporation™)

Pursuant to the applicable provisions of the Ohio Revised Code and Sections 607.1105
and 607.1107 of the Florida Business Corporation Act, National Lending Center, Inc., an Ohio
corporation, and National Lending Center, Inc., a Florida corporation (formerly known as, NL.C
Holdings, Inc., a Florida corporation), adopt the following Articles of Merger:

1. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set forth herein.

As to National Lending Center, Inc., an Ohio corporation, the Plan of Merger was duly
approved and adopted by the unanimous written consent of board of directors and thereafter by
the unanimous written consent of the shareholders in accordance with the laws of the State of
Ohio, all as of June 30, 1997.

As to National Lending Center, Inc., a Florida corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous written consent of the sole shareholder in accordance with the laws of the State of
Florida, all as of June 30, 1997.

2, The effective date of the merger shall be the first day on which the Articles of
Merger have been filed with both the Florida Department of State and the Secretary of State of
Ohio.
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Lending Center, Inc., an Chio corporation, shall beacqmred by m&ns of a‘t'm;rgdt of National
Lending Center, Inc., an Ohio corporation, into National Lending Center, Inc., a Florida
corporation, with National lending Center, Inc., a Florida corporation, the Surviving
Corporation.
IN WITNESS WHEREOF, the parties have set their hands as of this 30th day of
June, 1997.
NATIONAL LENDING CENIER, INC.,

a Florida corporation, ({ormerly knownas
NLC HOLDINGS, INC., a Florida

corporation)

By: o
Its pheLvnVE WE PRESIOENT




Its Vice President

’ \cmm_ymu.&lommi qmlm:_:mé%’_n" .




PLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
an Ohio corporation,

with and into

NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly known as NL.C Holdings, Inc.,
a Florida corporation)

PLAN AND AGREEMENT OF MERGER (hereinafter called *Agreement”) dated
as of the 1st day of July, 1997, by and between NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Florida (hereinafter sometimes
referred to as "Acquisition Subsidiary”) and NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Ohio (hereinafter sometimes
referred to as "Company”).

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corporation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as *Purchaser”). The boards of directors of
Purchaser and Acquisition Subsidiary have determined that it is advisable and generally to the
advantage and welfare of Acquisition Subsidiary, its shareholder and the shareholders of
Purchaser, and the board of directors of Company has determined that it is advisable and
generally to the advantage and welfare of Company and its shareholders, that Company be
merged into Acquisition Subsidiary on the terms herein set forth. The respective boards of
directors of Acquisition Subsidiary and Company, by resolutions duly adopted, have approved
and adopted this Agreement (with the recommendation that this Agreement be approved by the
shareholders) and directed that this Agreement be submitted to the shareholders of Company and
the shareholder of Acquisition Subsidiary, respectively, for approval. The sole shareholder of
Acquisition Subsidiary and the sharcholders of Company have unanimously approved this
Apgreement.

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the premises and of the mutual provisions, agreements and covenants herein contained and in
accordance with the applicable statutes of Florida and Ohio, hereby agree as follows:




c Exi  the Surviving C. .

At the Effective Time of the merger, Company shall be merged with and into
Acquisition Subsidiary, and Acquisition Subsidiary shall be the surviving corporation (such
merger being hereinafter sometimes refeired to as the "Merger”). The corporate identity,
existence, purposes, powers, franchises, rights and immunities of Acquisition Subsidiary
(hereinafter sometimes referred to as the "Surviving Corporation”) shall continue unaffected and
unimpaired by the Merger; and the corporate identity, existence, purposes, powers, franchises,
rights and immunities of Company shall be merged into the Acquisition Subsidiary and the
Surviving Corporation shall be fully vested therewith. The separate existence of Company,
except insofar as otherwise specifically provided by law, shall cease at the Effective Time of the
Merger whereupon Company and the Acquisition Subsidiary shall be and become one single
corporation.

ARTICLE I
Certifi (] ion of Surviving C .
The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately
prior to the Effective Time of the Merger, shall continue in full force and effect as the Articles
of Incorporation of the Surviving Corporation.

ARTICLE III

Byl { Surviving C .
The bylaws of Acquisition Subsidiary as in effect immediately prior to the
Effective Time of the Merger shall continue in full force and effect as the bylaws of the
Surviving Corporation until amended in accordance with law.
ARTICLE IV

Di { Off f Surviving C .

The duly qualified and acting directors and officers of Acquisition Subsidiary
immediately prior to the Effective Time of the Merger shall be the directors and officers of the
Surviving Corporation.




Conversion and Exchange of Shares

A.  The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shall be as follows:

1. At the Effective Time of the Merger, each holder of common stock of
Company shall have his shares converted into one (1) share of common stock, $0.01 par value,
of Purchaser and other consideration as provided in the Agreement and Plan of Reorganization.

2, At the Effective Time of the Merger, the holder of capital stock of
Acquisition Subsidiary shall have its shares converted into shares of the Surviving Corporation
which shall constitute ali of the outstanding shares of common stock of the Surviving
Corporation after the Effective Time of the Merger.

B. At or immediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company’s
common stock shall surrender same to Company or its designated agent, and each such holder
shall be entitled upon such surrender to receive in exchange therefor, a certificate or certificates
representing the number of shares of Purchaser’s common stock into which the certificate or
certificates so surrendered shall have been converted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to
and canceled by Company, each certificate, which prior to the Effective Time of the Merger
represented outstanding shares of Company’s common stock, shall be deemed for all corporate
purposes to evidence the number of shares of Purchaser’s common stock into which the same
shall have been converted.

ARTICLE VI
Earned Surplus of Surviving C .

The earned surplus of the Surviving Corporation shall equal the aggregate of the
earned surpluses of Acquisition Subsidiary and Company immediately prior to the Effective
Time of the Merger. The eamed surplus determined as above provided shali continue to be
available for payment of dividends by the Surviving Corporation.

ARTICLE VII
Effective Ti f M

The "Effective Time" of the Merger shall be at the close of business on the date
on which Articles of Merger are filed with the Florida Department of State and the onhio

3




Secretary of State. (This Article VII regarding the Effective Time shall not modify or amend
the Agreement and Plan of Reorganization, including without limitation the provisions contained
therein that the "Effective Time" for purposes of the Agreement and Plan of Reorganization shall
be 12:01 a.m. on July 1, 1997 and that the parties shall give effect to July 1, 1997 as the
Effective Time to the fullest extent permitted by law.)

ARTICLE VIII

Conditi { Terminat

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, ef al. shall constitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreement and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shall be terminated without further liability of any party in favor of the others
except as otherwise provided in the Agreement and Plan of Reorganization.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized and their respective corporate seals
to be hereunto affixed and attested in accordance with the requirements of applicable law, all
as of the day and year first above written.

NATIONAL LENDING CENTER, INC., a Florida
corporation (formerly known as NLC Holdings,
Inc., a Florida corporation)

—

Name: Thomas G. Middleton
Title: iv ce President

[CORPORATE SEAL]

Attest;

Name: Laurie S. Williams
Title: Secretary
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MERGING:

NATIONAL LENDING CENTER, INC., a nonqualified North Carolina corp.

INTO

NATIONAL LENDING CENTER, INC., a Florida corporation, P97000034464

File date: July 10, 1997

Corporate Specialist: Susan Payne
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of

NATIONAL LENDING CENTER, INC.,
a North Caroling corporation,

with and into
NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly known as NLC HOLDINGS, INC.,
a Florida corporation) (the "Surviving Corporation®)

Pursuant to the applicable provisions of Section 5§5-11-05 of the General Statutes of North
Carolina and Sections 607.1105 and 607.1107 of the Florida Business Corporation Act, National
Lending Center, Inc., a North Carolina corporation, and National Lending Center, Inc., a
Florida corporation (formerly known as NL.C Holdings, Inc., a Florida corporation), adopt the
following Articles of Merger:

1. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set forth herein.

As to National Lending Center, Inc., a North Carolina corporation, the Plan of Merger
was duly approved and adopted by unanimous written consent of the board of directors and
thereafier by unanimous written consent of the shareholders in accordance with the laws of the
State of North Carolina, all as of June 30, 1997,

As to National Lending Center, Inc., a Florida corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous written consent of the sole shareholder in accordance with the laws of the State of

Florida, all as of June 30, 1997,



The effective date of the merger shall be the first day'on which the Arkicles of 1~

Merger have been filed with both the Florida Department of State and the Secretary of State of
North Carolina.

3. Pursuant to the Plan of Merger, all issued and outstanding shares of National
Lending Center, Inc., an Indiana corporation, shall be acquired by means of a merger of
National Lending Center, Inc., a North Carolina corporation, into National Lending Center,
Inc., a Florida corporation, with National Lending Center, Inc., a Florida corporation, the
Surviving Corporation.

IN WITNESS WHEREOF, the parties have set their hands as of this 30th day of
June, 1997.
NATIONAL LENDING CENTER, INC.,
a Florida corporation, (formerly knownas
NLC HOLDINGS, INC., a Florida
corporation)

By:

Its SeCRETARY Is EXELUMVE Wik  PReS . pgnT
[CORPORATE SEAL]
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Its Vice
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[CORPORATE SEAL]

E !ll T
Its Assistant Secretary




FLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
a North Carolina corporation,

with and into

NATIONAL LENDING CENTER, INC.,
a Florida corporation

(formerly known as NLC Holdings, Inc.,
a Florida corporation)

PLAN AND AGREEMENT OF MERGER (hereinafter called * Agreement”) dated
as of the 1st day of July, 1997, by and between NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Florida (hereinafter sometimes
referred to as "Acquisition Subsidiary™) and NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of North Carolina (heremaﬂer
sometimes referred to as "Company”).

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corporation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as "Purchaser™). The boards of directors of
Purchaser and Acquisition Subsidiary have determined that it is advisable and generally to the
advantage and welfare of Acquisition Subsidiary, its shareholder and the shareholders of
Purchaser, and the board of directors of Company has determined that it is advisable and
generally to the advantage and welfare of Company and its shareholders, that Company be
merged into Acquisition Subsidiary on the terms herein set forth. The respective boards of
directors of Acquisition Subsidiary and Company, by resolutions duly adopted, have approved
and adopted this Agreement (with the recommendation that this Agreement be approved by the
shareholders) and directed that this Agreement be submitted to the shareholders of Company and
the shareholder of Acquisition Subsidiary, respectively, for approval, The sole shareholder of

Acquisition Subsidiary and the sharcholders of Company have unanimously approved this
Agreement.

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the premises and of the mutual provisions, agreements and covenants herein contained and in
accordance with the applicable statutes of Florida and North Carolina, hereby agree as follows:




: Exi f the Survivine C. ,

At the Effective Time of the merger, Company shall be merged with and into
Acquisition Subsidiary, and Acquisition Subsidiary shall be the surviving corporation (such
merger being hereinafter sometimes referred to as the *Merger™). The corporate identity,
existence, purposes, powers, franchises, rights and immunities of Acquisition Subsidiary
(hereinafter sometimes referred to as the "Surviving Corporation™) shall continue unaffected and
unimpaired by the Merger; and the corporate identity, existence, purposes, powers, franchises,
rights and immunities of Company shall be merged into the Acquisition Subsidiary and the
Surviving Corporation shall be fully vested therewith. The separate existence of Company,
except insofar as otherwise specifically provided by law, shall cease at the Effective Time of the
Merger whereupon Company and the Acquisition Subsidiary shall be and become one single
corporation.

ARTICLE I

Certificate of I ion of Surviving C .

The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately
prior to the Effective Time of the Merger, shall continue in full force and effect as the Articles
of Incorporation of the Surviving Corporation.

ARTICLE III

Byl ¢ Surviving C. .

The bylaws of Acquisition Subsidiary as in effect immediately prior to the
Effective Time of the Merger shall continue in full force and effect as the bylaws of the
Surviving Corporation until amended in accordance with law.

ARTICLE IV

Di | off f Survivine C .

The duly qualified and acting directors and officers of Acquisition Subsidiary
immediately prior to the Effective Time of the Merger shall be the directors and officers of the
Surviving Corporation.




Conversion and Exchange of Shares

A.  The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shall be as follows:

1. At the Effective Time of the Merger, each holder of common stock of
Company shall have his shares converted into one (1) share of common stock, $0.01 par value,
of Purchaser and other consideration as provided in the Agreement and Plan of Reorganization,

2, At the Effective Time of the Merger, the holder of capital stock of
Acquisition Subsidiary shall have its shares converted into shares of the Surviving Corporation
which shall constitute all of the outstanding shares of common stock of the Surviving
Corporation after the Effective Time of the Merger.

B. At orimmediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company’s
common stock shall surrender same to Company or its designated agent, and each such holder
shall be entitled upon such surrender to receive in exchange therefor, a certificate or certificates
representing the number of shares of Purchaser's common stock into which the certificate or
certificates so surrendered shall have been converted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to

and canceled by Company, each certificate, which prior to the Effective Time of the Merger
represented outstanding shares of Company’s common stock, shall be deemed for all corporate
purposes to evidence the number of shares of Purchaser’s common stock into which the same
shall have been converted.

ARTICLE VI

Eamed Surplus of Surviving C .
The carned surplusoftleumwngCotponhonahallequalthcaggregateofthe
eamned surpluses of Acquisition Subsidiary and Company immediately prior to the Effective
Time of the Merger. The eamed surplus determined as above provided shall continue to be
available for payment of dividends by the Surviving Corporation.
ARTICLE VII
Effective Ti £ M

The "Effective Time" of the Merger shall be at the close of business on the date
on which Articles of Merger are filed with the Florida Department of State and ihe North
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Carolina Secretary of State, (This Article VII regarding the Effective Time shall not modify or
amend the Agreement and Plan of Reorganization, including without limitation the provisions
contained therein that the “Effective Time* for purposes of the Agreement and Plan of
Reorganization shall be 12:01 a.m. on July 1, 1997 and that the parties shall give effect to July
1, 1997 as the Effective Time to the fullest extent permitted by law.)

ARTICLE VIII

~ondifi | Terminati

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, et ul. shall constitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreement and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shall be terminated without further Liability of any party in favor of the others
except as otherwise provided in the Agreement and Plan of Reorganization.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized and their respective corporate seals

to be hereunto affixed and attested in accordance with the requirements of applicable law, all
as of the day and year first above written,

NATIONAL LENDING CENTER, INC., a Florida
corporation (formerly known as NLC Holdings,
Ine., a Florida corporation)

[CORPORATE SEAL]

By:

Name: Thomas G, Middleton
Title: ve ¥fce President

Attest:

Name: Laurie S, Williams
Title: Secretary
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NATIONAL LENDING CENTER, INC.,
a Georgia corporation,

with and into
NATIONAL LENDING CENTER, INC.,
a Florida corporation

(formerly known as NLC Holdings, Inc.,
a Florida corporation) (the "Surviving Corporation™)

Pursuant to the provisions of Section 14-2-1105 of the Official Code of Georgia
Annotated and Sections 607.1105 and 607.1107 of the Florida Business Corporation Act,
National Lending Center, Inc., a Georgia corporation, and National Lending Center, Inc., a
Florida corporation (formerly known as NL.C Holdings, Inc., a Florida corporation), adopt the
following Articles of Merger:

1. The Plan of Merger is set forth as Exhibit A and incorporated by reference as if
fully set forth herein.

As to National Lending Center, Inc., a Georgia corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous written consent of the shareholders in accordance with the laws of the State of
Georgia, all as of June 30, 1997,

As to National Lending Center, Inc., a Florida corporation, the Plan of Merger was duly
approved and adopted by unanimous written consent of the board of directors and thereafter by
unanimous written consent of the sole shareholder in accordance with the laws of the State of

Florida, all as of June 30, 1997.



2, The effectivedat!:ofthe metgershanbetheﬁmdayonﬁhichthem
Merger have been filed with both the Florida Department of State and the Secretary of State of
Georgia.

3. Pursuant to the Plan of Merger, all issued and outstanding shares of National
Lending Center, Inc., a Georgia corporation, shall be acquired by means of a merger of National
Lending Center, Inc., a Georgia corporation, into National Lending Center, Inc., a Florida
corporation, with National Lending Center, Inc., a Florida corporation, the Surviving
Corporation.

4, The Surviving Corporation certifies that a Notice of Merger and a publishing fee
of $40.00 have been mailed or delivered to an authorized newspaper, as required by law.

IN WITNESS WHEREOF, the parties have set their hands as of this 30th day of June,

1997,

Attest: NATIONAL LENDING CENTER, INC.,
a Florida corporation (formerly known as
NLC Holdings, Inc., a Florida corpora-
tion)
By:h@k\\ahb

Is SecReTARY Its GYEcunve Vit PRESLDENT




Its Vice President




PLAN AND AGREEMENT OF MERGER
of

NATIONAL LENDING CENTER, INC.,
a Georgila corporation,

with and into

NATIONAL LENDING CENTER, INC.,
a Florida corporation
(formerly known as NLC Holdings, Inc.,
a Florida corporation)

PLAN AND AGREEMENT OF MERGER (hereinafter called " Agreement") dated
as of the 1st day of July, 1997, by and between NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Florida (hereinafter sometimes
referred to as "Acquisition Subsidiary®) and NATIONAL LENDING CENTER, INC., a
corporation organized and existing under the laws of the State of Georgia (hereinafter sometimes
referred to as "Company").

RECITALS

All of the outstanding shares of common stock of Acquisition Subsidiary are
owned by IMC Mortgage Company, a corporation organized and existing under the laws of the
State of Florida (hereinafter sometimes referred to as *Purchaser”). The boards of directors of
Purchaser and Acquisition Subsidiary have determined that it is advisable and generally to the
advantage and welfare of Acquisition Subsidiary, its shareholder and the shareholders of
Purchaser, and the board of directors of Company has determined that it i3 advisable and
generally to the advantage and welfare of Company and its shareholders, that Company be
merged into Acquisition Subsidiary on the terms herein set forth, The respective boards of
directors of Acquisition Subsidiary and Company, by resolutions duly adopted, have approved
and adopted this Agreement (with the recommendation that this Agreement be approved by the
shareholders) and directed that this Agreement be submitted to the shareholders of Company and
the shareholder of Acquisition Subsidiary, respectively, for approval. The sole shareholder of
Acquisition Subsidiary and the sharcholders of Company have unanimously approved this
Agreement.

NOW, THEREFORE, Acquisition Subsidiary and Company, in consideration of
the premises and of the mutual provisions, agreements and covenants herein contained and in
accordance with the applicable statutes of Florida and Georgia, hereby agree as follows:



ARTICLE 1

: Exi  the Surviving C .

At the Effective Time of the merger, Company shall be merged with and into
Acquisition Subsidiary, and Acquisition Subsidiary shall be the surviving corporation (such
merger being hereinafter sometimes referred to as the "Merger™). The corporate identity,
existence, purposes, powers, franchises, rights and immunities of Acquisition Subsidiary
(hereinafter sometimes referred to as the "Surviving Corporation") shall continue unaffected and
unimpaired by the Merger; and the corporate identity, existence, purposes, powers, franchises,
rights and immunities of Company shall be merged into the Acquisition Subsidiary and the
Surviving Corporation shall be fully vested therewith. The separate existence of Company,
except insofar as otherwise specifically provided by law, shall cease at the Effective Time of the
Merger whereupon Company and the Acquisition Subsidiary shall be and become one single
corporation.

ARTICLE II

Certifi (1 ion of Surviving C .
The Articles of Incorporation of Acquisition Subsidiary, as in effect immediately

prior to the Effective Time of the Merger, shall continue in full force and effect as the Articles
of Incorporation of the Surviving Corporation.

ARTICLE I

Byl { Surviving C .
The bylaws of Acquisition Subsidiary as in effect immediately prior to the

Effective Time of the Merger shall continue in full force and effect as the bylaws of the
Surviving Corporation until amended in accordance with law.

ARTICLE IV
Di { Off f Surviving C .
The duly qualified and acting directors and officers of Acquisition Subsidiary

immediately prior to the Effective Time of the Merger shall be the directors and officers of the
Surviving Corporation.




Conversion and Exchange of Shares

A, The manner of converting and exchanging the shares of each of Company
and Acquisition Subsidiary shall be as follows:

1. At the Effective Time of the Merger, each holder of common stock of
Company shall have his shares converted into one (1) share of common stock, $0.01 par value,
of Purchaser and other consideration as provided in the Agreement and Plan of Reorganization.

2. At the Effective Time of the Merger, the holder of capital stock of
Acquisition Subsidiary shall have its shares converted into shares of the Surviving Corporation
which shall constitute all of the outstanding shares of common stock of the Surviving
Corporation after the Effective Time of the Merger.

B.  Atorimmediately following the Effective Time of the Merger, each holder
of an outstanding certificate or certificates which prior thereto represented shares of Company’s
common stock shall surrender same to Company or its designated agent, and each such holder
shall be entitled upon such surrender to receive in exchange therefor, a certificate or certificates
representing the number of shares of Purchaser’s common stock into which the certificate or
certificates so surrendered shall have been converted as aforesaid, together with other
consideration as provided in the Agreement and Plan of Reorganization. Until surrendered to
and canceled by Company, each certificate, which prior to the Effective Time of the Merger
represented outstanding shares of Company’s common stock, shall be deemed for all corporate
purposes to evidence the number of shares of Purchaser’s common stock into which the same
shall have been converted.

ARTICLE VI

Eamed Surplus of Surviving Corpora

The eamned surplus of the Surviving Corporation shall equal the aggregate of the
carned surpluses of Acquisition Subsidiary and Company immediately prior to the Effective
Time of the Merger. The eamned surplus determined as above provided shall continue to be
available for payment of dividends by the Surviving Corporation.

ARTICLE VII
Effective Time of Merger

The “Effective Time" of the Merger shall be at the close of business on the date
on which Articles of Merger are filed with the Florida Department of State and the Georgia
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Secretary of State. (This Article VII regarding the Effective Time shall not modify or amend
the Agreement and Plan of Reorganization, including without limitation the provisions contained
therein that the "Effective Time" for purposes of the Agreement and Plan of Reorganization shall
be 12:01 a.m. on July 1, 1997 and that the parties shall give effect to July 1, 1997 as the
Effective Time to the fullest extent permitted by law.)

ARTICLE VIII

Conditi { Terminati

The conditions specified in Articles 8 and 9 of the Agreement and Plan of
Reorganization dated as of June 13, 1997, between Purchaser, Acquisition Subsidiary and
Company, ef al. shall constitute conditions precedent to the obligations of the parties hereto as
therein provided and if by reason of the provisions of Articles 8 and 9 of the Agreement and
Plan of Reorganization either Acquisition Subsidiary or Company are not obligated to
consummate this Agreement, then the party or parties not so obligated may terminate this
Agreement prior to the Effective Time of the Merger by delivery to the other party or parties
of written notice of such termination prior to the Effective Time of the Merger, and thereupon
this Agreement shall be terminated without further liability of any party in favor of the others
except as otherwise provided in the Agreement and Plan of Reorganization.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

signed by their respective officers thereunto duly authorized and their respective corporate seals
to be hereunto affixed and attested in accordance with the requirements of applicable law, all
as of the day and year first above written.

NATIONAL LENDING CENTER, INC., a Florica
corporation (formerly known as NLC Holdings,
Inc., a Florida corporation)

Bf&é»«mm\

Name: THemas &. MdleTon
Title;

[CORPORATE SEAL]

Attest;

Name: LAuRE €. uoiLLiams
Title: SgcRETARY




[CORPORATE SEAL]

Title; Vice President

neese ot (Do

Name: Emilia Arillo
Title: Asgistant Secretary




