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ARTICLES OF MERGER between AMOLE, INC., & Fiorida corporation, and CHELSEA
DEVELOPMENT AND INVESTMENT CORP., & Florida corporation.

Pursuant to Section 607.1105 of the Florida Business Corporation Act, ANCLE, INC,

and CHELSEA DEVELQPMENT AND INVESTMENT CORY., sdopt the following Articles of
Merger.

1. The Agreement and Plan of Merger executed on the 277 day of December, 2005,

was sgyproved by and adopled by the mockiolders of ANCLE, INC. on the 79 day of
December, 2005 and way approved amd adopted by the directors of CHELSEA
DEVELOPMENT AND INVESTMENT CORP. on the 792 day of December, 2005
and the directors of ANCLE, INC. on the'29°=dxy of December, 2005.

2. Pursuant to the Agreement snd Plan of Merger, all issued end outstanding shares of

ANCLE, INC’s stock will be exchanged for the stock of CHELSBA
DEVELOPMENT AND INVESTMENT CORP. and ANCLE, INC. wili be merged

Into itz wholly cwned subsidiary CHELSEA DEVELOPMENT AND INVESTMENT
CORP. with CHELSEA DEVELOPMENT AND INVESTMENT CORP. belog the
surviving corporation. Each share of ANCLE, INC.’s common stock that shall be
issued and outstending af that time shall withowl more be counverted fnto and
exchanged, pro-rata, for CHELSEA DEVELOPMENT AND INVESTMENT CORP.
common stock. Esch share of CHELSEA DEVELOPMENT AND INVESTMENT
CORP.’s common stock that is issued and outstanding and is being held by ANCLE,
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NG, on the date the Agreement and Plan of Merper becomes effeciive shall be
surrendered and cancelled,

3. The Agreement and Plan of Merger is attached as Exhibit A and incorpormed by
" reference as if fully sel forth.

4. Pursuanl to Section 607.1 10501 XD of the Act, O date arx) time of the ¢ffeciveness
of the Merger shall be upon the filing of these Articles of Merger with the Secretary
of State of the State of Florida.

IN WITNESS WHEREQF, the parties have set their hands this 27> day of December,
2005.

ANCLE, INC., a Florida corporation

CHELSEA DEVELOPMENT AND
INVESTMENT CORP,, a Florida
corporation

By: M—A
NAME: Miguel dono, Sole Director
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ACREEMENT AND PLAN OF MERGER
MERUGING
AMCLE, INC,, & Florida corporatica
INTO

CHELSEA DEVELOPMENT AND INVESTMENT CORP. a Florida corporation

Merger of ANCLE, INC. a Florids corporation, heseinafter “ANCLEY, into CHELSHA
DEVELOPNMENT AND INVESTMENT CORP, a Flordda corporaton, herclmafer ~CHELSEA”.  This
merger is being effectsd pursuvant to this Agresment and Plan of Merger (“Agreement and Plan™) in
sccordance with Section §07.1104 et seq. of the Florida Business Corporation Act.

¥
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Apticles of Incorpovajon. The Articles of CHELSEA shall, without any chanpes. be the
Articles of the surviving corporation fom and after the date this Agreement and Plan becomes
effective, which date shall be the date on which the Anticles of Merger shall have been filed
with the Secresary of State of the State of Flodda, until amended as pormitted by law,

Distribution tc Stockbolders of the Constituent Corporations. Upon the date this Agreement
and Plan becomes effective, each share of ANCLE's comzon stock that shail be issued and
outstanding, at that timc shall without more be convarted into and exchanged, pro-rata, for
CHELSEA common gtock. Eech share of CHELSEA's conmimon stock that is issued and
outstanding and is being held by ANCLE on the date this Agreemens aid Plan becomes
effective shall ‘ve rurrendered and cancellad.

Satisfhction of Rights of ANCLE’s Stockholders. Al shares of CHELSEA stock into which
shares of ANCLE shall have been comverled, and for which ANCLE shares bhocome

exchangeable pursuant o this Agreement and Plan shall be deemed to have been paid in full
satizfaction of such converted shaces.

Effect of Metpar, On the date this Agreement and Plan becomes effective, the separmte
existence of ANCLE shall cesse, snd CHELSEA shall be fully vesied in ANCLE's nghts,
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Agreement and Plan of Merger
berging ANMNCLE, INC., a Florda carporstion
ints CHELSEA DEVELOPMENT AN INVESTMENT CORP. o Flerida corporution

G0 °d

privileges, immuanitics, powers, and franchises, subject W ils restrictions, liabildies, disabifites,
and duties.

Supplopepial Action. H at any time afler this Agreement and Plan becornes effective, ANCLE
or CHELSEA shall determioe that amy further couveynnees, agresments, docements,
instrumentz, und assurances or any further action is necessary or desirable w0 camy ou
proviglons of this Agreement and Plan, the approprinte officers of ANCLE or CHELSEA, as
the case may be, whether past or remaining in office, shall execote and deliver upon the request
of ANCLE o CHELSEA any and all proper conveyances, agreements, docmments,
insiruments, and assurances and perform alf secessiry or proper acts, 10 vest, perfect, confirm,
or record such title thercto in CHELSEA, or 1o otherwise carry out the pravisions of this
Agreement and Plan.

Filing Wiih the: Seoretary of the State of Florida. ANCLE shall cause its President to execute,

acknowledge and file the Articles of Merger mth the Secretary of the State of Florida, pursuam
to Seetion 607,51 105 of the Florida Business Corporation Act.

Aneadment avd Waiver. Any of the erms or conditions of this Apreement and Plan may be
waived at any time by any one of the Constituent Cotporations which is, or the stockhokiers of
which are, entitied 1o the benefit thereof by action taken by the Board of Directoes of such
party, or may be amended or modified m whole or in part at any time prior 16 the vote of the
stockhoiders of the Constituent Corpomtions by an agreement in writing executed in the same
IDARDET.

Teomipation. At any ime before the date this Agreement and Plan becormes effective, thin
Agreement and Plan may be werminated and tbe werger abandoned by mulval cunsent of e

boards of Directors of both Constituent Corporations, notwithstanding favorable action by the
stockholders of the respoctive Constitwent Carporations.
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Apreement wid Plan of Mergrer
Merging ANCLE, INC.. a Florida corporation

into CHETREA DEVTLOPMENT AND INVESTMENT CORP., o Florida corporation

9. Counterparts.  This Agresment and Plan rasy be executed in counterparts, cach of which shall
be deemed an original, but all of which tagether shall constitute one and the same agresment.

Dited effoctive the 29 *day of Thecembez, 2005,

By:

By:

By:
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ANCLE. INC.. a Florida corporation

CHELSEA DEVELOPMENT AND INVESTMENT

CORP., a Florkda corporation

Ol A

NAME: Miguel Londan, Sole Director

SHAREHOLDER

. NARAYANI TRUST

Mo € Wi,

MARIA GAR%S—WEISS. Trustee

Hlafesd

p

MICHAEL ROSENBERG, Trus
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