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ARTICLES OF MERGER
OF
POK INSURANCE HOLDINGS, INC. ()10 - (04 35/
WITH AND INTO

POR INSURANCE HOLDINGS, LLC | 15 1/ (%7

Pursuant to the provisions of Section 608.4382 of the Florida Limited Tiabiity Campany
Act and Section 607.1109 of the Plorida Business Carporation Act, the undemsigned Poe
Insurmce Holdings, L1C, 2 Florida limited Hability company (“PIH LLC™), and Pos
Insurance Holdings, Inc., a Florida corparstion (“PIH Corp.™), adopt the following

Articles of Merger.

ETRSTF: The name, street address of itt principal office, jurisdiction and enfity type of
the merging party are Poe Insurance Holdings, Ins., 2 Floritfa carparation, 302 XKnights
Run Avenus, Suite 700, Tampe, Florida 33602, Florida Documant No. BOU000102331.

SECOND: The name, street address of lts principal office, jurisdiction and entity type of
the surviving party are Poe fnsurance Holdinigs, LLC, a Florida limited lability companry,
302 -Knights Run Avenua, Sutte 700, Tampa, Fiorida 33602, Florida Document No,
LOSoa0 ttlind ..

THIRD: The attached and ‘Plan of Merger meets rthe sequirements of
Sections 608.438 and 607.1108, Florida Statutes, and was spproved by the sole member
of PIH LLC and the sole shareholder and Boerd of Direstary of PIH Corp.

FOURTH: Thir merger ahall becoms cffestive upon the accepmance and filing of these
Articles of Merger with the Flavida Department of State,
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IN WITNESS WEEREORP, these Artioles of Mexger have been executed ag of the
odie¥day of November, 2005 in scoordance with.the respective laws of ths State of
Florida,
POE INSURANCE HOLDINGS, LLC, =
Flendda, Limited liability oompary

By: .
Nanme: . N

Title: €40

POE INSURANCE HOLDINGS, INC., &
Floride corporation

Name: Lofon €3

Tide, £20 .
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™ made
antered ioto this gt 4 Lday of November, 2005 by and between Poe Insnrance Holdings,
Ino., a Florida corporation (kereinafter refirred to 23 “PIH Corp.™), and Poe Insurance
Holdings, LLC, 2 Flerida limited lfability company (hexein afier referred to as “PIH
LLC” eras the “Surviving Emtity™).

WITNESSETH:

WHEREAS, PTH Corp. is & corporstion duly organized and existing under and by
virme of the laws of the State of Florida: end

WHEREAS, PIH LLC is » limited kinhility company doly crganized and existing
under ard by virtys of the laws of the wate of Florida; and

WHEREAS, porsuant 10 the duly anthorized ection of the sole Member of PIH
L1C and the Boerd of Directors of PIH Corp., &3 spplicable, FTH Corp. end PIH 1LLC
have determined that they shall merge (the “Mesger™) upon the terms amd conditfons and
In the manper set forth in this in accordanes with Section 607.1109 of the
Florida Business Corporttion Act and Section 608.4382 of the Floride Limtted Liability

NOW THEREOFORE, in consideration of the mutual premises herein contained,
PIH Corp. and PYH LLC herchby agree as follows:

}.  MERGER. PIH Corp. and PIH LLC agres that PIH Corp, shall merge
with and into PIH LLC, 5a a siagle end swviving entity, ypon the terms and conditions
set forth in this Agrwement and thet PTH LLC shall continoe under the laws of the State of
Florida as the surviving catity.

2. SURVIVING ENTITY. On and after the effective data of the Merger, (a)
PIH LLC shall be the surviving emtity, and shall contims to exist a= a limived Hability
compeny under the laws of the State of Florida, with al] of the rights and cbligations of
such Surviving Entity as are provided by the Flerida Limited Lisbility Company Act, and
(b) PIH Corp. shall cease to exist, and its properry shall becoma the property of FTH LLC
as the Surviving Entity. The sole member of the Surviving Eaofity is Poe Financial
Group, Inc, a Florida corporstion, with 2 principal buginess address at 302 Knights Run
Awvcoue, Suite 700, Tapape, Flockda 33602, The name and address of the
sole managing member is Poe Financial Group, Inc.,
302 Knights Run Avenue, Suite 700, Tampa, FI. 33602.
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3. TERMS AND CONDITIONS OF MERGER.

Opansting_Agresment The Operating Agreement of PIH LLC
shﬂlmnnueas&wOpmhngmmommmmm:y

b.  PIE I1.C Membership Interests.  The membership [oterest of the
sole member of PIH LLC shail continue to be the membership interests of the Surviving
Entiry.

o.  fancellstiop of P Corp.'z Sharey, Upon the Effective Dgis of
the Merger, each share of PIY Cerp.'s cspital stock which is issued end outstanding
Mnedmlypﬁortoﬂ:eﬁffecﬁveDmdﬂ:eMcgm,lhaﬂhmzla&mdm

&  Approval. The Merger contemplared by this Agresmene has been
approved by the sole sharebolder and Boapd of Directors of PIH Corp. ead sole member
of MH LLC. Subsequent to the execution of this Agreement the authorized signatorics of
PIH Corp. und PIH LLC are hereby suthorized and directed to perform all such further
xcty and exeouts and deliver w the proper authorities for filing ail documents, ag the syme
mﬂmmmmmmﬂwd&cﬁn&stmwwm
Agroament,

: Effectivg Deta of Megsee, mw&hﬂlbmmﬂw
mmgmdaoocpmufmmlﬁof!dagm-ulauﬂgtothcmmm&tbﬂmda
Dapﬂmen:ofsm -

4  MISCELTANEQUS. .

, Govgming Law, mwsmucmmm
wzthﬂnlnwsuftha%wofmmda.

b,  No Thixl Party Begeficiaries. The tems and conditions of this
Agreament are solely for the benedt of the partics hercto and the sole member of PIH
LLC and the sole sharcholder of P Corp., and no person oot s perty to this Agreement
thmynghumbqwﬁuwmm&smmmmﬂsampmy

beneficisry or otherwise.

Compicts Agregment. This Agreement constitutos the complete
wmmmmwmmrwmm
in regard to the matters set frth herein and it may not be amended, chanped or modified
::&pﬁtgauﬂﬂnga’gmd by the prety to be charged by sgid amendment, change or

om'
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N WITNESS WHEREOF, PIH Corp. and PIH LLC have caused this Agreemant
10 be executed &3 of the day and year first abova writtgo.

HW-COSL00000PE-AkP-MERG A0y

POE INSURANCE HOLDINGS, L1.C, a
Florida limited Hahbility company

By:
Ni
Title; 0

POE INSURANCE HOLDINGS, INC., a
Flovida corporation

By: -—— f
Nague:,

Tide:__ LED _
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