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ARTICLES OF MERGER

aiid

A Plan of Merger has been approved by the sharcholdess of MCP Holdings, Inc., &
Florida corporation, and Michael C. Porter, Inc, a Texes corporation (collwrive{y, the “lygergigg
Entities”). The Plan of Marger provides, emong other things, thet the Merging Entities will
mierge and that MOP Heldings, Inc, a Florida corporaiion {the “Bwrviviag Eatity™) will survive
the mervger These Axtlicles of Merger ae being executed by officers or duly authorized
representatives of the Merging Entitics.

1. Stateypent of Plan of Merger. The Merging Entitics certify that:

(=) The name and slate of incorporation o1 prganization of each entity that is a party
10 the Plan of Merger is ag foilows:

Name of Entity , Tipeof Bntity  State of lncarporation
MCF Hoidings, Inc, Corporation BFlarida
Michael C Potter, Inc. Corporation Texas

(b)Y  The Plan of Merget has been approved by the shareholdars of sach Meaging
Entity. .

(¢ Mo new Florida carporation is being croated pursnant to the terma of the Plan of
Merger.

{d) An executed Plun of Merger is on file at the principal place of busincss of the
Burviving Enlity, which iz 12075 SW Highway 484, Dunnellon, Florida 34432

{e} A copy of the Plan of Merger will be fumished by the Surviving Eotity, on wiitten
request and withon! cost, 10 any sharcholder of cach Merging Entity.

z. Susrehalder Avprovel The Pian of Merger was approved by the eharcholders of each
Merging Pntity on December _ 8, 2005,

3. Quistsnding Shares of each Merging Entity. The approval of the Plan of Merger by
tho shateholders of each Merging Entity is required. There are ons fhousand (1,000) outstanding
shares of common sfork of MCP Holdings, Tuc. There aye one thousand (1,000) ouistending
shares of common stock of Michael C. Poxter, Inc. No Meuging Entity has any separate clags or
seties of shares entitled to vole as a clagy

4. Results of ¥oting For MCP Holdings, Inc., there were one thousand {1,000} shares
voted in favor of approving the Plan of Metger, and zere (0) sharcs voted agninst appruving the
Flan of Merger. For Micheel C. Porter, fnc., there were one thousand (1,000) sharss voted in
rI:;‘,tor of spproving the Play of Merger, and zero (0) sharcs voted against approving the Plan of
erger. .

ARTICEES OF MERARR. ~ Page 1
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5 Approvsl of Plaw of Merger. Approval of the Plan of Merger was duly autharized hy
all aetion roquired by the laws under which each Merging Bntily is incorporated or organized and
by each of theit' respective constituent dociinents.,

&, Delaveqd fitfectiveness. The merger contemplated by the Plan of Merger shall bscoms

ctibctive on the date that these Asticles ure filed with the office of the Secretary of Stete of the
state in which each Mezping Entity is incorporated.

ARLICLES OF MEROER, - Fage 2
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Yixecuted this 8" day of December, 2005,

MERGING ENTITTES: . ]

MICHAERL C. PORTER, INC,
a Texas corporation

By: ’_7% Lt
Michael C, Porter, President

MCP HOLDINGS, INE,
2 Floalda corporation

By: P B canil

Michacl C. Porter, President

ARTICH AS OF MERGER
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PLAN AND AGREEMENT FOR MERGER OF
CBARL C. POR A C

PLAN AND AGREEMENT OF REQRGANIZATION by merger of

MICHARY C, PORTER, INC., & Taxes corparation
with and into

MCP HOLDINGS, INC , a Florids corparation
under the pame of

MCP HOLDINGS, INC.

This is 2 Plan and Agyeement of Merger (“Agreement™) between Michael C Porter, Ine,
a Texax corporation (the “Merging Corporation™), and MCOF Holdings, Inc., 2 Florda corporation
{the "Surviving Cozporation™).

ARTICIE 1.
PLAN OF MERGER

Plan Adepted

101, A plan of merger of Michael C. Porter, Inc. 2nd MCP Holdings, Inc., pursuant o
Section 607.1101 of the Floride Staiuics and Scotion 368¢a}(1)(A) of the Intemal Revenne Code,
iz adopted as follows:

(2} The Merging Corporation shall be merged with and into the Swviving Corpotation,
1o exist and be goveined by the laws of the State of Florda.

(b) Thenwme of the Swviving Corporation shall be MCP Holdings, .

{c} 'Whon this agresment shall become effective, the separaie corporele existence of the
Merging Comoration shall ceage, and the Swviving Corporation shall succeed, without othes
transfes, to ol the rights and property of the Maging Corporation and shail be subject to all the
debts and lisbilities of the Merging Corponation In the same manner as if the Smviving
Corparation had iteslf incuured them Al rights of exeditors and all Kems on the property of each
constituent cotporation shall be preserved unimpaired, limited in Jen to the property affected by
the liens immediately prior to the merger.

(&) The Swviving Corporation will carry un business with the assets of the Merging
Corponation, a5 well as the sssets of the Suwrviving Corporation

{8} The shareholders of the Merging Corporation will suttender aH of their shages in the
tnaimey harsinafter got forth

PLAN AND AQREEMENT FOR MERGER OF
MICHAEL  PORTER, THC AND MCP HOLDINGS, ML,
]
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()  In exchaage for the shares of the Muorging Corporation sumendered by ils
sharsholders, the Sweviving Corparation will pay to these shavebolders, on the basts set forth in
Article 4 below, cash consideraiion

(¢) The sharehoiders of the Surviving Corporation will tetain Grelr shares o5 shares of
the Swmviving Corporation .

(b} The current Articles of Incorporation of the Surviving Corporation, as existing on
the effective date of the morger, shell continue in il fores as the Asticles of Incorporation of the
Surviving Corporation watif altered, amended, or repealed as provided in the Aslicies o as
provided by lew

Effective Date

102, The effective date of the merger (the “Bffective Dale’) shull be the date when the
Arvticles of Morger sye filed by the Scorctary of Statc.

| ARTICER 2.
REPRESENTATIONS AND WARRANTIES OF CONSTITUENT CORPORATIONS

Noggurvivar

2.01. Asamaterial inducement to the Surviving Corporafion to execuie this Agresment
and perform is obligations under this Agreement, the Merging Corporation represcnts and
warrants to the Surviving Corporation ag foHows:

(a8} The Merging Corporation is 2 corporation duly organized, validly existipg, and in
good stunding undar the laws of the State of Texas, with corporato power and awthority to own
propesty and caury on Tz beainess as it is now being conducted.

{6y The Merging Corporation has an authorized capitalization of §10,000.00, consisling
of 10,000 shares of common stock, each of $1.00 par value, of which 1,000 shares are validly
issued and outstanding, fully paid, aod nonasgessable on the date of thiz Agresment.

(c) The Mergiag Cotporation has fyrnished the Swviving Corporstion with the entire
financisl records of the Merging Corparetion as of Decembey 1, Z005. These financisl
gtaternents (1) are in accordance with the books of and records of the Merging Corposation; (if)
fait by progent the financial condition of the Merging Corporation as of those dates and the results
of it opsvations as of and for the periods specified, all prepared in avcordance with generatly
accepled peconniing principies applicd on & basis consigtent with prior aceounting petiods; and
{iii) contain md reflect, in accotdance with generally ancepicd accounting principles consiatently
applied, rescrves for all liabilities, lossos, and costy in oxeess of expecied receipis and all
discowrds amd refunds for services and products already rendered or sold that are ressonably
anticipated and based bn evenis or cironmsiances in exigienca or likely to ocour in the future with
respect to any of the contracts or cormmitments of the Merging Corporafion. Specifically, but not
by way of linitation, the financia records disclose, in accordance with generally accepted
accounting principles, all of the debis, labilities, and obligations of any asture {wheihe

PLAN AND AQREEMENT FOR MEROTR OF
MICHAEL C PORTER, THC AND MCP HOLDIMGS, HC
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absolute, accrved, contingent, or otherwiss, dnd whether doe or fo breome duc) of the Merging
Comoration 25 of December §, 2005, and include sppropriaie 1eserves for all taxes and other
Kabilities acorued ov due at that date by not yel payabis.

{d} Al required federsl, state, and lacal tax rewans of the Merging Corporation have
been accurnioly prepared and duly and timely fited, and all federal, state, and locel taxss required
to be paid with cespect to the petiods eovered by the sehurns have been paid. The Merging

Corporation hag not been delinguent in (he payment of any tax or asscsament,

Survivor

2.02.  As a material inducesnent to the Mergiog Corporation ta cxecute this Agreement
and perform ite obligations under this Agyecrnent, the Surviving Corporation represents and
wartands (o the Merging Comporation a5 fliows:

(&) The Swviving Corporation is a corparation duly orgenized, validly existing, and in
goond standing under the laws of the State of Florida, with corporate power and authorify to gwe
propexty and carry on ite business as it 18 now being conducted, The Surviving Corporation is
qualified to transact business and iz in good stynding in all jurisdictions in which its principal
properiies are located and business Is ransagted.

{6} The Swviving Cotporation has an authaxized capitelization of $1,000 00, consisting
of 1,000 sghareg of commoen stock, cach of §1.00 par value, of which 1,000 chares are validly
issued and outstanding, fully peid, and nonassessable on the date of this Agreement.

Secnrities Law

2.03  The pattias will mutvally srrange for and manage all necesyery procedures under
the requorernents of fedoral, Toxas, and Florida securities Jaws and the related supervisory
comruissions to the ond that this plan is propeily proccssed to comply with tegigtration
feemalitics, o1 to take full advantage of sy appropriale exemptions fiom 1egistration, and to
otherwise be in accord with al antiftaud resirietions in ihis area.

ARTICLE 3. : -
COVENANTS, ACTIONS, AND OBLIGATIONS PRICK 10 THE EXFFECTIVE DATE

Interim Conduet of Business; Limitations

3.01. Except us limited by this Paragraph 3.01, pending consyramation of the merger,
cach of the constintent corporations will carry on s business in sybstantially the same manner a2
before and wilt uge ity best offorty to maintain its business organization intact, to refain its
present eniployees, and to maintnin its reladonships with alt businass contacts, Bxoept with the

© prior consent in writing of the Smviving Coxpovation, pending consummation of the merger, the
Merging Corporation shall not: ’

PLAMN AND AGREEMEN} FOR MERGPER OF
MICHARE C PORTER, INC ARD MEP BROLDINGS, INC
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{g) Except an declaration and payment of 2 cash dividend on its common stock not
exceeding $1.00 per share, declare or pay any dividend or make any other distribution on its
shares

{b} Create or issue any indebtedness for bozrowed mouey.

(c) BEnter ivio axy transaciion other than those involved in emmying on its ordinary course
of business.

Submizsion to Shayeholdery

3.02. This Agreement shall be submitted sepatatoly 0 the sharcholders of fhe
constifuent cotpatations in the manner provided by the laws of the State Florids snd the State of
Texas for approval.

Conditions Precadent to Dbligations of the Marping Corporation

3.03. BExcept as may be expressly wajved in writing by the Metging Corporation, all of
the obligetions of the Morging Cotporation nnder this Agicement ame subjcet to the satisfaction,
prior to or on the Bffeative Date, of cach of the following conditionz by the Sarviving

Casporation;

{a) The representations and wamanties made by the Swviving Corpomation lo the
Merging Cosporation in Article 2 of this Agreement snd in any document delivered pursuant io
this Agreement shall be deemed to bave been mads again on the Effeetive Date and shall then be
iz and correct in all msterial respects 3 the Swviving Coaporation shall have discovered any
matetisl etror, misstatement, ar omission in thoss wpresentations and warrantics on or before the
Effective Dats, it shatl report thet discova y Immediately to the Merging Comotation and shatl
either correct the error, misstafernent, or omission or obizin 2 writicn waiver from the Mecging
Corporation.

(&) The Burviving Cotporation shall have performad and complied with all agreemonts
and condifions rennired by this Agteernent to be performed snd complied with &y it prim o or
on the Effective Date.

(¢} Mo action or proceeding by any governmental body or agency shall have besa
threatened, asserted, or institoted to reglyain or prohibit the canying oui of the {mnsactiong
contemplated by this Agreement.

{d) All corporate and other proceedings and zction taken in comnection with the
transactions contemplated by this Agreement and all certificaies, opinions, agreemenis,
insttuments, and docurnents shall be satisfactory in Form and substance to counscl for the

Mexging Corporation.

PLAN AND ACIREEMEMN ] MUK MERGER (i
MICHAEL & PORTER, NCI‘AND MUEF HOLDINGS, THEC
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Congditions Precedent to Obligations of the Surviving Corporation

3.04. Except as may be cxpressly waived in writing by the Smviving Corporation, all of
the obligaiions of the Surviving Corporstion noder this Apreement are stbject to the satisfaction,
prior io or on the Effcctive Daie, of cach of the following conditions by the Merging
Corpotation:

{a) The reproscmtations and watranties made by the Mergimg Corporation to the
Surviving Ceorporation in Astisle 2 of this Agreement and in any documtent delivered pursuset to
this Agreemenl shajl be deemed to have heen made again on the Gifective Dase and shail then be
tue and cormect. I the ¥Merging Corporation shall have discovered any material erver,
miisstatemont, or omigsion in those representations aod wamanties on or before the Bffective
Daute, it ghall repart ot Jdiscovery immediataly lo the surviving Corporation and shall cither
cotrect the eryor, misstatenzent, or omission or obtain & wiitten waiver Bom the Swviviog
Corporation -

() The Mexping Corporation shall heve performed and complied with all agreements or
conditions required by this Agreement to be performed and complied with by it prior to or on the
EBlluctive Date.

{¢y Mo astion o1 proceeding by any governmental body a1 agency shall Dave bem
fueatensd, ssserted, or instituted 1o regtigin of prohibit the carrving out af ¢he iransactions
cantenplated by this Agreement

ARTICLE 4,
MANNER OF CONVERTING SHARES

Manner

401. The bolders of shares of the Merging Corporniion shall swrender their shaws to
the Secretary of the Sarviving Cotparation promptly after the Bffective Date, in exchange for
cash consideration o which they are eatiticd under this Article 4.

Basis
4.02. The gharcholders of e Merging Corporation shall be entitled to receive $1,000.00

in cash ar other rasdily available fands in exchange for the currently outastanding 1,000 shares of
cormnmon stock of the Merging Cotporetiont.

Shaves of Survivor
403, The currently outstanding 1,000 shaves of conimpon of the Survivieg Corpotation,

each of $1.00 par value, shali remain outstanding as common stocl, each of $1.00 par value, of
the Surviving Comporation.

FLAN AND AGREEMENT FOR MEROER OF
MICHAEL C FORIEH, INC AND MOP HOLDINGS, e
3
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ARTICLES.
DIRBCTORS AND OFFICERS

Directors and Oificers of Suyvivor

501. {a) The present Board of Diroctors of the Surviving Cotporation shail continue to
gerve ag the Board of Dirsetors of the Surviving Corporation umtil the nexd annual meeting or
until their snccessors have been elected and qualified.

() I 4 vacancy ghall exist on the Bomd of Dircelors of the Swrviving
Corporation on the Effective Date of the merger, the vacancy may be Slled by the shareholders
a8 provided in the bylaws of the Surviving Comporstion.

(c} All persons who ag of the Effective Date of the merger shall be exscutive or
administative officers of the Surviving coiporation sball 1emain as officers of the Surviving
Corporation uet] the Board of Diractors of the Surviving Corporation shall determine otherwize.
The Board of Directorx of the Surviving Corporation may slect or appoint additional officers as
it deams necessary.

ARTICLE 6.
BYLAWS

Bylaws of Sarvivor

6.01. The bylaws of the Surviving Corporatinn, as existiog on the Effective Date of the
merger, shall coptinve in foll force as the bylaws of the Surviving Corporation until altered,
amended, or repealed as provided in the bylaws or s provided by Jaw.

ARTCILE 7.
NATURE AND SURVIVAL OF WARRANTES, INDEMNIFICATION, AND
EXPENSES OF NONSURVIVOR

Nature aund Survival of Representations and Warranties

701, Al statements contained in any memormndvm, coriificute, letfer, documenty or
othor instimment delivared by or on behalf of the Merging Corporation, the surviving
Corporation, or fhe stockhiolders pursuant to this Agreement sball be deemed representations and
wactznties made by the regpective parties {o ench othier under this Agrecment The covenants,

Teprosendations, end warrantics of the parties and the stockholders shall survive for a period of

thres years afier the Effcctive Date. Mo inspection, examination, ot 2udit made on behalf of the
patties or the stockholders shall act es a walver of any representation or watranty made under
this Agresment .

Indemuticatdon

7.02. The Merping Corporation agress that on or prior to the Effective Date it sheaill
obtain from the stockholders an agresment under which the stockhalders shall:

FLAN AND ACREBNENT FOR MPRCNR OF
MICHARL € FORTRR, INC. AND MCF HOLDRIOY, INC
P

wp 5 0ono028 4480

B L

e i e o

et o g R

[N I SE

wrnera

L A REA LS WIE N S

v o LTS M ata —er a3



FROM 2FLDRIDQ FILING FAK MG, 1B5Bse83393 Tec., 13 2083 B3:235PM  PLL

{a) Make those representations and watranties to the Surviving Corporgiion as zre
described in Article 2 of this Agreement, 23 of the Effective Date;

{b} Agres that the representations and warrantics made by him or her shall survive for a
prriod of three years aftey the Effective Date;

{c) Agtee to indemuily the surviving Corporation for misrepresentsiion or breach of any
waptanty made to the swviving Corporation; and

(4} Agres to pay ail cxpenses incuned or 1o be incivred by of on behalf of the Mesging
Caorporation in commselion with and ariging out of this Agreement.

Expenses

7.03. The Merging Comporatdan will canse the stackhaldery 10 pay all expenwes ncuired
by the Merging Corporation in vormestion with and srising out of this Agreesuent and the
bausactions contemplated by this Agreement, including without limitation all focs and cxpeuses
of ths Merging Comatation’s counsel and accountunts. 1f the transections contemplated by this
Agreement are hot consimmated, cither the Mesging Corporstion or the gtockholdors shall pay
such expenses of the Merging Corporation as the stockholders and the Merging Corporation may
then determine. The Swrviving Cetparation shall bear those cxponsss ftcured by it in
connection with this Agreament and the transactions conternplated by thi Agreement.

ARTICLE 8.
TERMINATION

Clircumsianecs

801, This Agrecment miuy be terminated and the maiger may be abandoned at any time
prior io the filing of the Saticles of Metger with the Secretary of Stats, notwithstending the
approval of the sharcholders of either of the comstituent corporations:

(3) Bymutial conzent of the Beard of Divecfors uf the conetituent carparations.
{t} At the clection of the Boand of Directors of either constititent corpormion if:

(1) The nmmber of shareholders of sither constiient coiparation, or of both,
disgenting from thre merger shall be 80 large ag to woke the merges, in the opinion
of either Board of Directors, inadvisalie or yndesirabie.

{2} Any material litigation of proceeding shall be institted or threatened agaimst
oither constituest corporation, or any of its assets, that, in the opinion of cithar
Board of Directors, renders the faerger inadvisable or undasivable.

(3} Any legisiation shall be enscted thar, in the opition of either Boad of
Drirectore, renders the merger inadvisahis or undesirable.

PULAN AND AUREEMENT FOR MERGER OF
MICHARL C PORTER, INC ANG MCE 1101 DINGS, T
T
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{4) Belween the datc of this Agreement and the Effoctive Dats, there shall have
been, in the opinior of either Board of Dircctors, any materinlly adverse changs in
the business or condition, financizl or otherwise, of etther constiment comosation,

(¢} At the stection of the Bosyd of Directors of the Surviving Corporation if, without the
prior comaeny in writing of the Sweviving Corporation, the Merging Corporstion shall have:

(1) Declared ar paid 2 cash dividend on its commen, or declared or paid any
other dividend or mads any other distribution on its shares.

(2} Created or issuzed any indebtedness for bomowed maney.

(3) Eptered into any gansection other than those invalved in caurying on its
bustness in the ususl manmer,

Notice of and Lisbility on Termination
B.0Z If an slection is made 1o torminate this Agresment and abandon the merger:

{2) The President or any Viee-President of the constituent corporation whose Bowrd of
Direstars hes made the election shall give immediate wrillen notice of the election to the other
conatituent soipotation,

(&) On the giving of potice as provided in Subpsragraph (8), thiz Agrecrment ghall
terminate and the proposcd merger shall be abandoned, and excepl for payment of its owil costs
and expenges incident fo this Agreement, there shall be no Nability on the pat of either
constitient corperation as a result of the tepmination and abandottment.

ARTICLE .
INTERFRETATION AND ENFORCEMENT

Further Assarances

£01. The Murging Corporation agrees that from time to time, as and when requested by
the Sueviving Corparation oc by jts successors or assigns, it will exsente and deliver or canse to
be exeoxed and delivered all deed and other insruments, The Merging Corpomation firther
agroes to take o1 cavse 1o be taken 2ny finther or other actions as the Surviving Corporation may
deem necogsary or deshisble to vest in, 10 patfect in, or to eonfonm of record of ofherwdse fo the
Burviving Cotparation titie to and possession of all the property, rights, privileges, powers, and
franchises referzed to In Article [ of this Agreement, and otherwise to cacry oul the mtemt and
praposes of this Agreemens.

Motlces

$.02. Any notice ar other communication required or permitted under this Agteunent
shall be properly given when deposited with the United States Postal Service for transrmitial by

PLAN AND AGREEMENT FOR, MERGIER OF
MICHAZL © PORTER, INC. AND MOP HOLDINGE, B4
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certified or rogistered mail, postage prepaid, or when deposited with a public telegraph cotnpany
for transmittal, charges propaid, addressed as follows;

(@) Ia the case of the Merging Cotporation], id: Michas! C. Porter, Inc, Attenticn:
Micheal C. Parter, 12075 SW Highway 484, Dunoslion, Flotida 34432, or to such other person
or #ddrcss as the Merging Corporation may from titne ko time request in wiiting.

Y} In the case of the Surviving Corporation, to: MCP Holdings, Ine., Attenton: Michael
C. Porter, 12075 SW Highway 434, Dunneflon, Florida 34432, or to such other pomson ov address
as the Snrviving Corporationt may from tims (o tinae request in wifting,

Entire Agreement; Connferparts

9.03. Thir zgreemont and the cxhibils to this Agreement contain the enthie agrasment
between the patties with respect to tho contemplated trapsection,  This Agreement may he
executed I any wamber of countmsparts, all of which talen togsther shall be desmed one
original,
Controlling Law

9.04. The validity, intetpretation, and perfosmence of this Agrecment shall be govemned
by, consirued, and enforced in accordance with the lawa of the State of Floridas.

PLAN AND AGREEMENT FOS MERGER OF
MICHARL C PORTER, NG AFDMCP HOLDIMNGS, INC
]
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FROM :FLORIDA FILING

"

Eo 560028 4480

Exteeuted this 8" day of December,2005.

MERGING ENYTTIES:

MICHAEL C. PORIER, INC,,
& Texas corporation

By: g A

Frs N0, 18586633358 ‘Dec. 13 2223 B3:25PM Pl4

Michael C. Porter, Mresidem

MCP FOLDINGS, INC,
a Florida corporation

By L Sl ///

Michael C. Porter, Prosident

Ho 5 00028 44 80

PLAN OF MERGER.
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