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ARTICLES OF MERGER
Merger Sheet
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MERGING:

WAYUU CRAFT ARTS, INC., a Florida corporation, P95000074607
KAMANY ENTERPRISES, INC., a Florida corporation, L.50381

INTO
MAYSVILLE INC., a Florida entity, P94000066322

File date: August 31, 1999

Corporate Specialist: Darlene Connell

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



September 1, 1999

MAYSVILLE INC.
711 N.E. 29TH STREET, SUITE 32
MIAMI, FL 33137

SUBJECT: MAYSVILLE INGC.
REF: P94000066322

We received your electronically transmitted document. However,
the document has not been filed. Please make the following
corrections and refax the complete document, including the
electronic filing cover sheet.

The current name of the entity is as referenced above. Please
correct your document accordingly.

The FAX audit number must be on the top and bottom of each page
of the document.

Please return your document, along with a copy of this letter,
within 60 days or your filing will be considered abandoned.

If vyou have any questions concerning the filing of your
document, please call (850) 487-6906. )

Darlene Connell S - FAX Aud. #: H99000021842
Corporate Specialist Letter Number: 199A00043613
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ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in accordance with the Fiorida Business
Comporation Act, pursuant to section 607.1105, F.8.

First: The name and jurisdiction of the surviving corporation is

Name B Jurisdiction
- - P w
Maysville Inc. Florida Zw D
[ - e
S T . . v v g} ol .
Second: The names and jurisdiction of each merging corparation is = 5 _ ..
Name Jurisdietion o T8
————— e —— TR
rg z I
an - -3
Waylu Craft Arts, Inc. Florida o o £ gj
'C: 3 [ 1]
. - P o )
Kamany Enterprises, Inc. Florida gr—-g O
Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on August 31, 1989

Fifth: Adoption of Merger by surviving corporation - The Plan of Merger was adopted
by the board of directors of the survnvmg corporation on August 23, 1899 and sharehiolder
approval was not required.

Sixth: Adoption of Merger by merging corporation(s) - The Plan of Merger was adopted by the
shareholders of the merging corporation{s) un August 23, 1989,

Seventh: SIGNATURES FOR EACH CORPORATION

Wayhu Craft Arts, Inc.

By: & Uier f PEJOM-JO

Jhosmar Redondo, President

H99000021842
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PLAN OF MERGER

Merger between Maysville Inc., a Florida corporation (the “Surviving Corp.™,
Wayiiu Craft Arls, Inc., a Flarida corporation (*Disappearing Corp. One”) and Kamany
Enterprises, Inc., a Florida corporation (*Disappearing Corp. Twe”) (Disappearing Corp.
One and Disappeating Corp. Two are collectively referred to as the “Disappearing
Cosps.” and the Surviving Corp. and Disappearing Corps. are collectively referred to as
the “Constituent Corporations”). This Merger is being effected under this Plan of Merger
{"Plan") in accordance with §§607.1101 et seq. of the Florida Business Corporation Act
{the "Act”).

1. Articles of Ineorporation. The Articles of Incorporation of Surviving Corp.,
as in effect immediately before the Effective Date of the Merger (the “Effective Date”)
shall, withaut any changes, be the Articles of Incorporation of the Surviving Corp. from
and after the Effective Date until further amended as permitted by law.

2. Distribution to Shareholders of the Constituent Corporations. On
the Effective Date, i} each share of Disappearing Corp. One's common stock that shall
be issued and outstanding at that time shall without more be converted into and
exchanged for .675 shares of Flamingo Estates Limited (the sole shareholder of the
Surviving Corp.) and ii) each share of Disappearing Corp. Two's common stock that
shall be issued and outstanding at that time shall without more be converted into and
exchanged for .18 shares of Flamingo Estates Limited, in accordance with this Flan.
Each share of Surviving Corp.’s stock that is issued and outstanding on the Effective
Date shall continue as outstanding shares of Surviving Corp.’s stock.

3. Satisfaction of Rights of Disappearing Corp. Shareholders. All shares of
surviving Corp.’s stock into which shares of Disappearing Corp.s” stock shall have been
converted and become exchangeable for under this Plan shall be degmed to have been
paid in full satisfaction of such converted shares.

4. Fractional Shares. Fractional shares of Surviving Corp.'s stock will be
issued.

5. Effect_of Merger. On the Effective Date, the separate existence of
Disappearing Corps. shall cease, and Surviving Corp. shall be fully vested in
Disappearing Corps.’ rights, privileges, immunities, powers, and franchises, subject to
their restrictions, liabilities, disabilities, and duties, all as more particularly set forth in
§607.1106 of the Act.

6. Supplemental Action. If at any time after the Effective Date Surviving Corp.
shall determine that any further conveyances, agreements, documents, instruments,
and assurances or any further action is necessary or desirable to carry out the
provisions of this Plan, the appropriate officers of Surviving Gomp. or Disappearing
Corps., as the case may be, whether past or remaining in office, shall execute and

H92000021842
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deliver, on the request of Surviving Comp., any and all proper conveyances, agreements,
docurnenis, instruments, and assurances and perform all necessary or proper acts, fo
vest, perfect, confirm, or record such ftitle thereto in Surviving Gorp., or to otherwise
carry out the provisions of this Plan.

by Surviving Corp. to the Florida Secretary of State. In accordance with §607.1105(1)(b}
of the Act, the Aricles of Merger shall specify the “Effective Date,” which shall be
August 31, 1999,

8. Amendment and Waiver. Any of the terms or conditions of this Plan may be
waived at any time by ane of the Constituent Corporations which is, or the shareholders
of which are, entitled to the benefit thereof by action taken by the Board of Directors of
such party, ar may be amended or modified in whole or in part at any time befare the

8. Termination, At any time before the Effective Date (whether before or after
fiting of Articles of Merger), this Flan may be terminated and the Merger abandoned by
mutual consent of the Boards of Directors of the Constituent Corporations,
notwithstanding favorable action by the shareholders of the respective Constituent
Corporations.

Ffirmimasters.corp\plan of marger,dog
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