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ARTICLES OF MERGER
OF
MARIAH CLAIMS SERvCIES, INC. (M T-UblT6

WITH ANDE INTO
MARIAH CLAIMS SERVICES, LLe  |0G ~ [[|%0R

Pursuant to the provisions of Section 608.4382 of the Florida Limited Liability Company
Act and Section 607.1109 of the rlorida Business Corporation Act, the undersigned
Marish Claims Services, LLC, a Florida Limited Jiability company (“MCS LLC™), and
Mariah Claims Services, Inc., a Florida corporation (“MCS Cozp.™), adopt the following

Articles of Merger.

FIRST: The name, strect address of its principal office, jurisdiction and emdty type of
the merging party are Mariah Claims Services, Inc., a Florida corporation, 302 Knights
Raun Avenue, Suite 700, Tampa, Florida 33602, Florida Document No. P970000461735.

SECOND: The name, street address of its principal office, jurisdiction and entity type of
the surviving party are Mariah Claims Services, LLC, a Florida limitad lability company,
302 Knights Run Avemte, Suite 700, Tampa, Florids 33602, Florida Document No.

L05000111808.

THIRD: The attached Agreement and Plan of Merger meets the requirements of
Sections 508.438 and 607.1108, Florida Statutes, and was approved by the sole member

of MCS LLC and the sol shareholder and Board of Directors of MCS Corp

FOURTH: This merger shall become effective upon the acceptance and {iling of these
Articles of Merger with the Florida Department of State.
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IN WITNESS WHEREQF, these Articles of Merger have been executed as of the
(§#iday of November, 2005 in accordence with the respective laws of the Staze of

Floride.

EFW-COJ6 [0RI0NMARIAFNAOR doc

MARIAH CLAIMS SERVICES, LLC, 2
Florida limited liability company

By wf d:lu’-/
Name: £ . fAluarH)

Title: _CED

MARIAH CLAIMS SERVICES, INC., a
Florida corporation

By;_%—f D:—-t'-—-’"

Name:
Title:  (C&H
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the * ement”) made and
entered into this /pitday of November, 2005 by and between Mariah Claims Services,
Inc., a Florida corporation (hereinafter referred to as “MCS Coxp.™), and Mariah Claims

Services, LLC, a Florida limited liability cormnpany (hersin after referred to es “MCS
LLC” or a5 the “Surviving Entity™.

WITNESSETH:

WHEREAS, MCS Corp. i3 a corparation duly orgenized and existing under and
by virtue of the laws of the State of Florida; and

WHEREAS. MCS LLC is a limited iiabiiity company duly organized and exisiing
under and by virtue of the laws of the state of Florida; and

WHEREAS, pursuant 1o the duly suthorized action of the sole Member of MCS
LIC and the Board of Directors of MCS Corp., 23 applicable, MCS Corp. and MCS LLC
have detsrmined that they shail merge {the “Merzer™) upon the terms and conditions and
in the manner set forth in this Agreement in accordancs with Section 607.1109 of the

Florida Business Corporation Act and Section 608.4382 of the Florida Limited ¥ iability
Company Act.

NOW THEREOFORE, in consideration of the mutual premises herein contained,
MCS Corp. and MCS LLC hereby agree as follows:

1, MERGER. MCS Corp. and MCS LLC apree that MCS Coarp. shall merge
with and intw MCS LLC, as a single and sueviving emtity, upon the terms and conditions

set forth in this Agreement apd that MCS LLC shafl continue updey the laws of the State
of Florida as the gurviving entity.

2. SURVIVING ENTITY. On and afler the effective date of the Merger, ()
‘MCB LLC ghali be the surviving entity, and shall continue o exist ag & limited Nability
company under the laws of the Suate of Florida, with all of the rights and obligations of
such Surviving Eniity as are provided by the Florida Limited Liability Compaay Act, and
(b) MCS Carp. shall cease to exist, and its property shall become the property of MCS
LLC as the Swviving Entity. The sole member of the Surviving Entity is Pos Financial
Group, Ioc, 2 Floride corporation, with 2 principual business address at 302 Knights Run
Avenue, Suite 700, Tampa, Fiorida 33602. The name and address of the
gole managing member is Poe Financial Group, Inc.,
302 RKnights Run Avenue, Suite 700, Tampa, FIL. 33602.
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3. TERMS AND CONDITIONS OF MERGER.

i Fe i, The Opemating Agreement of MCS LLC
shall comtinue as the Operating Agreement of the Surviving Entity,

b. MCS LLC Memberdhip Jotsrests. The membership interest of the

sole member of MCS LLC shall continue 10 be the membership interests of the Surviving
Entity.
€, Cancellation of MCS Corp.’s Shares. Upen the Effestive Date of

the Merger, each share of MCS Coip.’s capital stock which is fssucd and ontstanding
immediately prior vo the Effective Date of the Merger, shall be canceled and retired.

d. Approval. The Merger contemplated by this Agreement has been
approved by the sole sharsholder and Board of Directors of MCS Corp. and sole member
of MCS LLC. Subsequent to the execution of this Apreement the authorized signataries

* of MC$ Cotp. and MCS LLC arc hereby authorized and directed to perfonn all such

further acts and exccute and deliver to the proper suthorities for filing all docurnents, as
the same may be necessary or proper to render effective the Merger conternplated by this

Agreement,

Effective Date of Merger. The Merpger shall be effective upon the
filing and acceplmce of Articles of Merger relating to the merger with the Florida
Department of Sfate.

4. MISCELLANEOUS.

in . This Apreemernc shall be consorued in accordance
with the lgws OI' the State of Florida.

b. Ne ird Purty Bepeficiarics. The tetms nod conditions of this

" Agreement ar¢ solely for the benefit of the parties hercic and the sole member of MCS

LLC and the sole shareholder of MCS Corp., and no person not a party to this Agreement
shall have apy rights or benefits whatsacver under this Agrecment, either as 2 third pasty

beneficiary or otherwise.
c. Cgmp_gm_m This Agreement constitutes the complete

agrecment between tho parties and incorporates all prior agreements and representations
in regard to the matters set forth herein and it may not be amended, changed or modified
excepl by a writing signed by the party to be charged by said amendment, chanpe or
modifications.
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IN WITNESS WHEREOF, MCS Corp, and MCS LLC have caused this
Agreement to be executed ag of the day and year first above written.

MARIAH CLAIMES EERVICES, LLC, a
Florida limited Hability company

By: QJDA-//,
MName; 77 . T
Titde:_ L€D L

MARIAH CLAIMS SERVICES, INC., a

Flgride corporation
BF%J'Q-*/

Neme: s Wmag &, Ziherftonce
Title:__ <0
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