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TRANSMITTAL LETTER
TO: Amendment Section
Division of Corporations

SUBJECT: Phenix Group Ventures Corporation

(Name of surviving corporation)

The enclosed merger and fee are submitted for filing.

Please retum all correspondence concerning this matter to the (ollowing:

Alfred W. Tarrence, Jr.

{Name of person)

Thornton & Torrence, P.A,

(Name of firm/company)

6645 Ridge Road

(Address)

Port Richey, FL 34668

(City/state and zip code)

For further information conceming this matter, please call:

Alfred W._ Torrence, Jr. at ( 727 ) 845-6224
(Name of person) (Area code & daytime telephone number)

Certified copy (optional) $8.75 (plus $1 per page for each page over 8, not to exceed & maximum of
$52.50, please send an additional copy of your document if a certified copy is requested)

Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 409 E. Gaines St.

Tatlahassee, FL. 32314 Tallahassee, FL. 32399



ARTICLES OF MERGER.

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuani to section 607.1105, F.8.

First: The name and jurisdiction of the surviving corporation:

=)
Name Jurisdiction Document Nuni);g;q e
{If knowty applicabl :31:2\ f(_ e
el 1 i
Phenix Group Ventures Corporation Flerida P02000100759 f’."{’_\ ’? ‘\é m 43
o |
o | a2 O
Second: The name and jurisdiction of each merging corporation: ’;;"_1 o , i
. AU o |
Name Jurisdiction Document Number =~ ™ -* |
(I known/ applicable) ‘ ! . :g
Phenix Pipeline USA, Inc. Florida P02000056850 ‘

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are {iled with the Florida
Department of State.

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the date of fling or more
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on ___June 23, 2005

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __June 23, 2005

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{4ttach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature

Typed or Printed Name of Individual & Title
Phenix Group Ventures x_ I;; ) Fn l (\_,

Richard Woicik, President
Corporation J

W eamt. hd

Phernix Pipeline USA, Inc. % I 2 . M { e K Richard John Wojcik, Presidant
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PLAN OF MERGER.

{(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction
Phenix Group Ventures Corporation Florida

Second: The name and jurisdiction of each merging corporation:

Natme Jurisdiction
Phenix Pipeline USA, Inc. Flarida

Third: The terms and conditions of the merger are as follows:
See attached Exhibit A

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in pan,
into cash or other property are as follows:

See attached Exhibit A

(Attach addirional sheets if necessary)



THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles ol incorporation of the surviving corporation are indicated below or atfached as an
exhibit: A
None

OR

Restated articles are attached:

Dther provisions relating to the merger are as follows:

None



Exhibit A te Plan of Merger
Phenix Group Ventures Corporation

Third

A. Upon the Merger becoming effective, the separate existence of the Merging
Corporation shall cease, and the Surviving Corporation shall continue and be
governed by the laws of the State of Florida; all property, real, personal and mixed,
of every kind, make and description, and all rights, privileges, powers and
franchises, whether or not by their terms assignable, and all immunities, of a public
and of a private nature, and all debts due the Merging Corporation, on whatever
account and other chooses in action belonging to them shall be taken and be deemed
to be transferred to and vested in the Surviving Corporation, and shall be thereafter
as effectively the property of the Surviving Corporation as they were of the Merging
Corporation, and the title to any property, real, personal or mixed, wherever
situated, and the ownership of any right or privilege vested in the Merging
Corporation shall not revert or be lost or be adversely affected or be in any way
impaired by reason of the Merger, but shall vest in the Surviving Corporation; all
rights of creditors and all liens upen the property of any of the Constituent
Corporations shall be preserved unimpaired, [imited to the property affected by
such liens at the time of the Merger becoming effective; and all debts, contracts,
liabilities, obligations and duties of the Merging Corporation shall thenceforth
attach to the Surviving Corporation and may be enforced against it to the same
extent as they had been incurred or contracted by it.

B. The identity, existence, purposes, powers, franchises, rights and immunities,
whether public or private, of the Surviving Corporation shall continue unaffected
and unimpaired by the Merger, except as modified in this Agreement.

C. The Certificate of Incorporation of the Surviving Corporation shall, upon the
Merger becoming effective, be the Certificate of Incorporation of the Surviving
Corporation, as amended by this Agreement and Plan of Merger.

D. The Bylaws of said Surviving Corporation in effect at the time the Merger
becomes effective shall be and remain the Bylaws of the Surviving Corperation until
the same shall be altered, amended or repealed.

E. The capitalization of the Surviving Corporation upon the Merger becoming
effective shall remain at 50,000,000 shares of common stock, $0.1(one-tenth cent)
par value.

Page 1 of 2 of Exhibit A




Fourth

A. The manner of converting the stock of the Constituent Corporations upon the
Merger becoming effective shall be as follows:

1. Each share of common stock of the Merging Corporation's common stock
issued and outstanding at the time of the effective date of the merger shall be
canceled, :

2. No further shares of common stock of the Surviving Corporation will be
issued due to the commonality of ownership between the Merging Corporation and
the Surviving Corporation.

(No furiher provisions)
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