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ARTICLES OF MERGER
(Frofit Corporarions)

The following articles of merger are submitted #) accordance with the Florida Business
Corporarion Act, pursuant to seciion 607,1105, F.S.

First: The name and jurisdicrion of the suryivipg corporation is
Mgme Jurisdicion
Ousis Outsourcing Benefits 11, Ine, Floxida 233 iﬁn‘i ﬁ
21
Second: The name and jurisdicrion of cach merging corporation is:
Name Jurisdiction 22 =
e
Qasis Ouisowrcing Benefts, fuc, Floida . ERE T
= -
P e = E;-;
Third: The Agreement and Plan of Merger is attached. ™ 2 3
o
o= 7
Fourth: The merger shall becomne effecrive on March 31, 2004, 5= 9
g
Fifth: Adoption of Merger by sarviving corporation - .
The Agreement and Plan of Merger was adopted by the board of directors
and sole shareholder of the surviving comeration on March 28, 2004.
Sixth: Adoption of Merger by merging corporarion -
The Agreement and Plan of Merger was adopted by the board of direciors
and sole sharcholder of the merging corporation on March 29, 2004,
HO4000067048 3
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Seventh: IGN, OR EACH CORPORATION

Namme of Individual
Name of Corporation Signamre & Title

Oasis Outgourcing ' M é_’/
Benefits, Inc. 4 T olte

JVAENES
Casis Cutsourcing 7 h
Benefits I, Ine. u{/‘—f’- Terry P. Mavore, CFO

'HO4000067048 3
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AGREEMENT AND PLAN OF MERGER

[
This Agreement and Plan of Merger (this “Plan™) has been adopred as of the B8 day of March,
2004 by Ozsis Oizoureing Benefits, Inc., 2 Florida corporation ("O0B") and Oasis Outsourcing Benefirs
I, Inc., a Florida corporation (“COBT™,

RECTTALS

Oasis Outsonrcing Holdings, Inc. has determined that services are provided through oo many
subsidiary FEBV's which are either legacy companies fom acquisitions, or other enrities set up 10 account
for regulatory, insurance or gualified plan purposes. It has been determined that managerment will review
the current entity stucture and consolidate eperatons wherever possible. The benefits e be gained by
such 2 process include: () reductioms in accounting, payroll tax compliamce, legal and regularory
complianee, and {ii} bewer management focus on customer cost and profiv factors.

The Board of Directors of OOB and the Board of Directors of DOBII have determined thar it is
advisgble and in the best imerest of each of OOB and OCBI thet GOB be merged with and into OOBI
on the terms and subject 1o the conditons set forth herein (the “Merger™).

ARTICLEX

The Merger

Qn the Bffective Date (23 defined in Article V hereof), QOB shall merge with and into QOB in
aceordance with the Florids Business Corporation Act, and the separate existence of OOB shall cease and
QOB shall thereafler continue as the surviving corporagion (the “Surviving Easity™) under the laws of
the State of Florida.

ARTICLEH

The Surviving Entit

On the Effective Date, the Amticles of Incorporation of OOBI, as in effecr immediatedy prior w0
the Bffective Date, shall be the Articles of Incorporation of the Surviving Entiry.

On the Effecrive Pate, the Bylaws of OCRI, as in effect immediately pricr to the Effective Date,
shall bz the Bylaws of the Surviving Futity, unt] thereafter altered, amended or repealed.

On the Effective Date, the officers and divectors of OOBH immediatsly prior 10 the Effecrive
Date shall be the officers and divectors of the Surviving Entity until their specessors are Guly eleated and
qualified or wmil their carlier resignation, removal, death ot disability.
ARTICLE ITY -
Manner apd Basis of Converting Shares
On the Effective Date, cach issued and outstanding share of common stock, par value $0.01 per

share, of QOB, shall, by virtue of the Merger and withour any action: om the part of the holder thereof, be
canceled and extinguished.

(FT218005;1}
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ARTICLYE IV

Effect of Merger

On the Effective Date, al} property, rights, privileges, powers and franchises of QOB shall vestin
the Swrviving Entity, and all Eabiliriss and obligations of OOB shall become liabilities and obligations of
the Surviving Entity.

ARTICILE YV
Effective Dare

As used in thiy Agreemeny, the term “Effective Dare” shall mean March 3, 2004,

ARTICLEVI

Amendment, Modifieation and Termination

The Beards of Birectors of QOB andfor GOBT] may smend, terminste and/or abandon the Merger
ar any tirae prior to the Effective Dare.

BN WITNESS WHEREOF, the parties have executed this Agreement 2s of the date first above

wriner.
OASIS WC} BENEFITS, INC.
By yalli .
Terry Wayomﬂo
OASIE 0% G BENEFITS I, TNC.
By .
Terry B, yﬁyam, CFO
{FTZI6095;8}
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