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MERGING:

MFIP, INC., a Texas corporation not authorized to fransact business in the State
of Florida

INTO

MFIP, INC., a Florida entity, PO2000134771

File dale: Daecember 31, 2002

Corporate Specialist: Darlene Connell

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



DECEMBER 31, 2002

MFIP, INC, |
1200°S_PINE ISLAND, STE 200
PLANTATION, yFL 33324

SUBJECT: MFIP, INC.
REF: PD2000134771

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,
THE DQCUMENT HAS NOT BEEN FILED. PLEASE MAKE THE FOLLOWING
CORRECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE
ELECTRONIC FILING COVER SHEET.

ON THE FIRST PAGE, SECTION #2 AND LINE THREE OF THE AGREEMENT
AND PLAN OF MERGER IT STATES 7O FILE IN _ACCORDANCE WITH SECTION
607.1108, PLEASE REMOVE THE REFERENCE 7O 607.1109 AND REPLACE

WITH 807,1101, FBCA.

PLEASE RETURN YOUR DOCUMENT, ALONG WITH A COPY OF THIS LETTER,
WITHIN B0 DAYS OR YOUR FILING WILL BE CONSIDERED ABANDONED.

IF YOU HAVE ANY QUESTIONS CONCERNING THE FILING GF YOUR
DOCUMENT, PLEASE CaLL (850) 245-8906,

DARLENE CONNELL FAX Aub, #: H02000242474
DOCUMENT SPECIALIST LETTER NUMBER: Z0ZA00068(059
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: STATE OF FLORIDA < ggo
~0 X))
ARTICLES OF MERGER * %3,
OF = &
MFIP, INC. z, %
{a Texas corperation}
WITH AND INTO
MFTP, INC.
{a Florida corporation)

Pursuznt 1o Sections 6071105 and 607.1107 of the Florida Business Corporalion Act (the
“Florida Act"), and Article 5.04 of the Texas Business Corporation Act (the "Texas Act"), the
undersigned, MFIP, Inc., a Texas corparation {"MF{P™), and MFIP, Inc., a Floride corporation
{"FMFTP"}, adopt the following Ariicles of Merger and cortify as follows:

1. Atiached as Exhibit "A"” is the Agreement and Plan of Merger betwesn METP and
FMFIP, whercby MFIP shall be merged with and into FMFIP, which Agreement and Plan of
Merper is hereby incorparated by such reference as if fully herein set forth (the "Plan of
Merger's. .

2. The Plan of Merger was duly and unanimously adopted by the shareholders and
the Board of Directors of FMFIP on December 32, 2002, in accordance with the provisions of
Section 607 of the Florida Business Corporation At

3. The Plan of Merger wus duly and unanimously adopted by the shureholders and
the Board of Directors of METP on December, 307, 2002, in accordance with the provisions of
Part 5 of the Texas Businsss Corporation Act, and the merger contemplated thereby is permitted
under the Texas Act.

4. The effective date {the "Effective Date") of the merger is the later of the (i) daie
on which thase Asticles of Merger ame filed with the Florida Department of State in actordance

with the Florida Act and (i) the date of issuance of 1 certificuie of merger by the Texas Secretary
of State afier the filing of Articles of Merger with the Texas Secretary of State.

{Signatures on next page.

HO02000242474
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BILZIN, SUMBERG, ET. AL

TEL:305-374-7553

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
FMFIP and MFIP by their respective anthorized officers as of the day of December, 2002.

VMBI TAN A GOL146 v |

MFIR, INC.,, a Florida corporation
{Narae of surviving carporation)

Sy ekl s
Name: Gregory K. Mbndre

Tide: President

MPEIP, INC., & Texas corporation

By:
Name: Orégery K. Mondre

Title: President

HO2000242474
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EXHIBIT "A"
AGREEMENT AND PLAN OF MERGER

{Artached herero and mads a part hereofl]

H02000242474
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AGREE ANDP OF MERGE

THIS AGREBMENT AND PLAN OF MERGER, dated as of December 30 , 2002, is
by and between MFIP, Inc., a Texas corporation {the "Merging Corporation®), und MFPIP, Inc., 2
Florida corporation (ihe "Surviving Corporation”). The parties desire to sffect the acquisition of
the Merging Corporation by the Surviving Corporation throngh a merger of the Merging
Corporation into the Surviving Corporation on the terms and conditions hereof. This Agreemeni
is intended 1o be a "plan of reorpanization" within the meaning of §363(a) of the Tmicrnal
Revenue Cade of 1986, 858 amended (the "Code™).

Accordimgly, in consideration of good and wveluable consideration, the receipt and
sufficiency of which are hercby acknowledged, the parties hereto agree as follows:

[ The Mereer. Upon the lerms and subject to the condifions hereol, and m
accordance with Sections 607.1103 and 607.1107 of the Florida Businese Corporation Act, as
amended (the "FBCA™), and Axticie 5.04 of the Texas Business Carporation Act, ag amended
{the “TBCA"), the Merging Corporation shall be merged with and inio the Surviving Corporation
{the "Merger™). The Merger shall oceur on the Effective Date {(as defined herein). Following the
Merger, the Surviving Corporation shall contimue as the surviving emtily and the separate
corporate existence of the Merging Corporation shall cease.

2. Bffeciive Date. As soon as practicable afler satisfaction or waiver of gl
conditions io the Merper, the pariieg shall cause articles of merger {the "Anicles of Merger") to
be filed in accordance with Sections 607.1105 and 607.1107 of the FBCA and Article 5.04 of the
TBCA, and shall take all such further actions as may be required by law lo make the Morger
effective. The effective date (the "Effective Date™} of the Merger is the later of the (i) date on
wlhich the Articles of Merger are Hled with the Florida Department of State in accordance with
the FBCA and (7i) the date of issuance of a certificate of merger by the Texas Secrotary of State
after the filing of Articles of Mergar with the Texas Secrctary of State.

3. Lffects of the Merger. The Merger shall have the effects set forth in Section
607.1106 of the FBCA and Article 5.06 of the TBCA.

4. Articles of Incomporation. The Articles of Incorporation and the By-laws of the
Surviving Corporation in effest immediately prior to the Effective Date shall be the Articies of
Incorporation and the By-laws of the Surviving Corporation imrnediately afier the Bffective
Date.

5. Treatment of Siock. At the Effective Date, by virtue of the Merger and without
any action on the part of the Surviving Corporation or the Merging Corporation, all outstanding
capital stock of the Merging Corporation shall be canceled and all the oulstanding eapital stock
of the Surviving Corporation ghall remain outstanding and nnchanged. Any righis o acquire

HO2000242474
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capital stock of the Merging Corporation shall be converted to rights 1o acquire capital stock of
the Surviving Corporation.

6. Surviving Corpuration. The name and business address of the Surviving
Corporution is MFIP, Inc., a Florida corporation, 1200 S. Pine Isiand Road, Suite 200,
Plantation, Florida 33324. A copy of this Agreement shall be on file at the principal office of
the Surviving Corporation. A copy of this Agreemtent will e furnished by the Surviving
Corporation, uponr tequest and without cost, 10 any sharsholder of either the Surviviag
Corporarion or the Merging Corporation.

7. Termaingon. This Agreement may be termipated af any time prior to the
Effeerive Date, whether prior to or after approval by either party’s shareholders ar any tima with
the written consent of the Surviving Corporation and the Merging Corporation,

8. Effect of Terminatipn. If this Agreement i3 terminated a8 provided in Seetion 7,
this Agresment shall forthwith become veld and have no effect, withont liability on the part of
the Surviving Corporwtion, the Merging Corporation and/or their respective officers and
shareholders.

9. Amendment. This Agreement may not be amended except by an instruraent
signed by sach party hereto,

10.  Eqgre Apreement. This Agresment containg the entire agreement between the
parties with respect o the subject matter hereof and supersedes all prior agresments, written or
oral, with respect therato.

11, Goyerning Law. This Agreement is governed by the laws of the State of Florida
without regard to itg conflict of law principles.

12, Binging Effect; No Assignment, Thiz Agreement (s binding upon and shall inure
to the benefit of the parties and their respective snccessors and pennitted assigns.  This

Agreement is not assignable without the prior written consent of the other party hereio.

13, Secilon Headings. The headings contained in this Agreement are for reference
purposes onfy and shall not affect the meaning or interpretation of this Agrecment.

14, Counterparts. This Agrecment may be executed in two or more couRiCrparts,
each of which shall be desmed an original, and all of which together shall constitute one and the
Same insirument.

[5ignatures on next page.]

[%]
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IN WITNESS WHEREOF, the parties have executed this Agreement under seal as of the
date first stafed above.

SURVIVING CORPORATION:
MFIP, INC,, a Florida corporation
By: ,::’:%ﬂfﬁ” ’ﬂ/]ﬁ’.a.@b—-’-’ ;

Name:; Gregory’K. Mondrs
Title: Presidanr

MERGING CORPORATION:
MFEIP, INC.,, a Texas corporation

Name: f}regﬁxy K/ Mondre
Title: President

HISTIDIZLT: # 64147 v |

3 H02000242474



