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SCHEDULE “A”

Mark Registration No. Registered
AMERITRUST 1,125,860 10-9-1979
AMERITRUST 2,428,214 2-13-2001
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North Carolina Secretary of State
21247 903517

State of North Carolina
Department of the Secretary of State

ARTICLES OF MERGER
(Cross-cntity Merger*)

Pursuant to North Carolina General Statute Sections 55-11-10(d), 55A-11-09(d), 57C-9A-22, 5§9-73.5 and
591013, as applicable, the undersigned surviving entity does hereby submit the following Articles of
Merger as the surviving business entity in a merger between two or more business entities.

1. The name of the surviving entity is AMERITRUST MORTGAGE COMPANY, LLC, a limited
lisbility company organized under the laws of North Carolina.

2. The address of the surviving entity is: 4801 E. Independence Boulevard, Suite 1110
Charlotte, North Caroline 28212
Mecklenburg County
3. The name of the merged entity is AMERITRUST, INC.,, a corporation organized under the laws of
North Carolina.

4, Attached is a copy of the Plan of Merger that was duly approved by each merging business entity or
unincorporated entity in the manner required by law.

5. 'With respect to the surviving entity, a North Carolina limited liability company,
(i) ___ The merger was approved In the manner provided by the articles of organization ora
written operating agreement providing for approval of a merger with the type of business entity
conremplated in the plan of merger.
(ii).xx The merger was approved by the unanimous consent of the members of the limited

liability company.

6. With respect 10 the merged entity, a North Carolina corporation,
(i) ___ Sharcholder approval was not required for the merger.
(ii)xx_ Shareholdsr approval was required for the merger, and the plan of merger was approved
by the sharehoiders as required by Chapter 55 or Chapter 35B, if applicable, of the North
Carolina General Statutes.

7. The merger is permitted by the law of the state governing the organization and internal affairs of each
merging business entity, and each business entity that is a party to the merger has complied or shall
comply with the applicable Jaws of the state governing its organization and internal affairs.

8. These articles will be effective upon filing.

This the 30™ day of August, 2001.
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PLAN OF MERGER
OF
AMERITRUST MORTGAGE COMPANY, LLC

This Plan of Merger (the “Plan of Merger”) by and between AMERITRUST MORTGAGE
COMPANY, LLC, a North Carolina limited liability company (“LLC"), and AMERITRUST, INC.,,
a North Carolina corporation (“Corporation”), sets forth the terms and conditions upon which, at the
Effective Time (hereinafter defined), Corporation shall be merged with and into LLC.

1. Constituent Entities.

The constituent entities to this Plan of Merger (the “Constituent Entities”) are LLC and
Corporation. Corporation shall be merged with and into LLC (the “Merger”), and LLC shall
be the surviving entity in the Merger (the “Surviving Entity”), with its name remaining
“Ameritrust Mortgage Company, LLC” after the Merger.

2. Effective Time.

The Merger shall become effective at the time the Articles of Merger setting forth this Plan
of Merger are filed with the Secretary of State of North Carolina (the “Effective Time").

3. Terms and Conditions of Merger.

(a)  The Merger shail be effected pursuant to the provisions of the North Carolina
Business Corporation Act and the North Carolina Limited Liability Company Act
and in accordance with the terms set forth in this Plan of Merger, The Merger may
be abandoned at any time before the Articles of Merger are filed in accordance with
Section 2 of this Plan of Merger by action of the Board of Directors of Corporation
or the Members of LLC.

(b) At the Effective Time, Corporation will be merged with and into LLC with the
effects sct forth in Section 55-11-10 of the North Carolina Business Corporation Act
and Section 57C-9A-23 of the North Carolina Limited Liability Company Act, and
the separate corporate existence of Corporation shall cease and the separate
existence of LLC shall continue as the Surviving Entity. The Articles of
Organization and the Operating Agreement, if any, of LLC as in cffect immediately
prior to the Effective Time shall continue to be the Articles of Organization and the
Operating Agreement of the Surviving Entity after the Effective Time until they may
be thereafter duly amended in accordance with applicable law. The officers of LLC
in office immediately prior to the Effective Time shall continue as the officers of the
Surviving Entity after the Effective Time until their successors are duly elected or
appointed, as the case may be, and qualified in accordance with the Operating
Agreement of LLC and all applicable law.

()  The transfer of the assets of Corporation to LLC pursuant to the Merger shall be
deemed a contribution of capital to LLC.
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Manner and Basis of Conversion and Exchange of Shares.

At the Effective Time, the interests in the Constituent Entities will be converted, exchanged
and cancelled as follows:

(a) Surviving Entity. The outstanding membership interests of LLC will not be
converted, exchanged or altered in any manner as a result of the Merger and will

remain the outstanding membership interests of LL.C.

(b)  Merging Entity. Inasmuch as all of the sole shareholder of Corporation is also the
sole member of LLC, no cash, shares or other securities or obligations of LLC will
be distributed or issued upon conversion of the outstanding shares of capital stock of
Corporation, and, at the Effective Time, the outstanding shares of capital stock of
Corporation shall cease to exist by virtue of the Merger and without any action on
the part of the holder thereof,

(c) Tax_ Effects. The Constituent Entities and their respective members and
shareholders acknowledge that for Federal income taxation purposes, the merger of
Corporation with and into LLC will be treated as a transfer by Corporation of its
assets and liabilities in exchange for a membership interest in LLC followed by a
distribution of such membership interest to the shareholders of Corporation in
liquidation of Corporation, all in accordance with the provisions of Priv. Ltr. Rul.
97-01-029, or as otherwise required to be characterized for federal tax purposes
under the Internal Revenue Code of 1986, as amended and the regulations
promulgated thereunder. Corporation and LLC shall conduct such appraisals, and
obtain such analysis from the Corporation’s accountants, as the officers of the
Corporation deem necessary or advisable in order to establish the value of assets and
liabilities transferred to LLC, the extent, if any, to which taxable income will be
generated by the Merger and the basis and other tax attributes assigned to those
assets and liabilities as held by LLC.
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