Electronic Filing Cover Sheet

NC. 606 P

(7

Note: Please print this pa{gc and use it as a cover sheet. Type the fax audit number (shown
below) on.the top and bottom of all pages of the document.

UM AR SALAR

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so

—t
i
To: . [ as]
Division of Corporations l;c;’
Fax Mumber : (B50)205-0380 T
. £
From: . ‘-ﬂﬁ
count Name : CORPORATION SERVICE COMPANY "r:\"o
€ gcogﬁt Number : I2000000018% |
ity gEhone : (850)521-1000 -
N pFaxiiumber : (830)358-1575 o3
.
8 = .
o
o 5 MERGER OR SHARE EXCHANGE

CASPIAN iNTERNATTONAL OIL CORPORATION

Certificate of Status

(((H06000246361 3)))

HDBADN246361 3ABC

will generate another cover sheet.

IR

!
i
)
l
I

[Certified Copy

Page Count

|Estimated Charée |

oo e v w A mar wrie APA T

g-11090

g

fm— e er

Electronic Filing Menu

Corporate Filing Menu

ERIE




|

OCT. 62006 3:28PM € 5 ¢ NO. 606 P ) }
106000244
.0ct '05 DB 03:22p 6000211:§?L1 3

ARTICLES OF MERGER

(Frofit Corporations)

The following articles of merger are submitted in accardance with the Florida Business Corporation Act,
pursuant to section $07.1105, Floride Statutes.

First: The name and jurisdiction of the gnryjving corporation:
i « 4 . ?
Namg ; Jurjsdiction Rocument Number fd

{If kpowa/ opplicable) :’2 % T’,
. Y ve )
Caspian International Off Cerporation Delaware \; % S
=20 v —
Second: The name and jurisdiction of sach merging corporation: %‘-‘?’.’o o ?‘)
' <
. ™M -
Name | Iurisdictjon Document Number g =
{1f known/ npplicabls) -‘2 " (=4
e )
CRSI Group, Inc. ! Florida 23 5
om
>

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Asticles of Merger are filed with the Florida ;
Department of State. :

QR 10710/ 20068 / (Eruer 3.specific date. NOTE: An effective date connot be prior to the date of filing or more
than 90 days after merger file dale.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Pian of Merger was adopted by the shareholders of the surviving corporation on August 29, 2006

The Plan of Merger was adopted by the board of directors of the swrviving corporation on
and shargholder approval was not required,

Sixth: Adoption of Merger by _@Egﬁx_g corperation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on August 29, 2006

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

{Attach additional sheets if necessary)

)
[
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Seventh: SIGNATURES FOR EAEH CORPORATION

of oration Signature of an Qfficer or Typed or Printed g vidual & Title
Direstor

CRSI Group, inc. /ﬁ‘:ﬁ?//éﬂ& Nurlan Janseitov, Chairman of the Board

LY

Caspian international .~ S/ GA 5

Qi Corporation

Nurlan Jenseitov, Chairman of the Board
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”) is made as of this
29" day of August, 2006, by and between CRSI Group, Inc., a Florida corporation (the “Florida
Corporation”), and Caspian International Oil Corporation, a Delaware corporation (the “Delaware
Corporation”).

WITNESSETH:

WHEREAS, the Florida Corporation is a corporation duly organized, validly existing and
in good standing under the laws of the State of Florida; and

WHEREAS, the Delaware Corporation is 4 corporation duly orga.mzed validly existing
and in good standing under the laws of the State of Delaware; and

WHEREAS, the respective Boards of Directors of the Florida Corporation and the
Delawars Corporation have determined that, for purposes of effecting the reincorporation of the
Florida Corporation in the State of Delaware, it is advisable, to the advantage of and in the best
interests of the Delaware Corporation and its stockholder and the Florida Corporation and its
stockholders that the Florida Corporation merge with and into the Delaware Corporation upon the
terms and subject to the conditions herein provided; and

WHEREAS, the pasties intend, by executing this Agreement, to adopt a plan of
reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986, as
amended (the "Code™), and to canse the merger described herein to qualify as a reorganizaton
under the provisions of Sect'mn 368 of the Code; and

WHEREAS, the respectwe Boards of Directors of the Florida Corporation and the
Delaware Corporation and the stockholder of the Delaware Corporation have unanimously
adopted and approved this Apreement, and the Board of Directors of the Florida Corporation has
directed that this Agreement ‘be: submitted to the stockholders of the Florida Corporation for their
consideration.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, and intending to be legally bound, the Florida Corporation and the Delaware
Corporation hereby agree as follows:

1. Merger. Subject to the approval of the stockholders of the Florida Corporation in
accordance with the Florida Business Corporation Act (the “Florida Act”), at such time hereafter
as the parties hereto shall mutually agree, the Florida Corporation shall be merged with and into
the Delaware Corporation {the “Merger™), and the Delaware Corporation shall be the surviving
company (hereinafter sometimes referred to as the “Surviving Corporation”). The Merger shall be
effective upon (a) the filing of this Agreement together with Articles of Merger (the “Articles of
Merger') with the office of the Florida Department of State in acoordance with the provisions of
Section 607.11¢5 of the Florida Act; and (b) the filing of a duly certified counterpart of this
Agreement and & duly executed Certificate of Merger (the “Certificate of Merger”) with the
Secretary of State of the Stete of Delaware in accordance with the applicable provisions of the
Delaware General Corporation Law (the “DCGL”); the date and time of the later of such filings
being hercinafier referred o 3s the “Effective Date.” Following the due approval of the Merger
by the stockholders of the Florida Corporation, subject to the provisions of this Agreement, the
Anticles of Merger shall be duly executed by the Delaware Corporation and the Florida
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Corporation and thercafier dclwerod to the office of the Department of State of the State of
Florida, as provided in Section 607.1105 of the Florida Act, and the Certificate of Merger shall be
duly executed by the Delaware Corporation and the Florida Corporation and thereafter dehvered
to the office of the Secretary of State of Delaware, pursuant to Section 251 of the DGCL.

2. Governing Docurnents.

a. The Certificate of Incorporation of the Delaware Corporation shall be the Certificate of
Incorpotation of the Survwmg Corporation.

b. The By-Laws of ﬂhc Delaware Corporation shall be the By-Laws of the Surviving
Corporation.

3. Officers and Directors. The directors of the Florida Corporation immediately prior to
the Effective Date shall be the directors of the Surviving Corporation and the officers of the
Florida Corporation immediately prior to the Effective Date shall be the officers of the Surviving
Corporation. Such directors and officers will hold office from the Effective Date until their
respective successors are duly elected or appointed and qualified in the manner provided in the
Certificate of Incorporation end By-Laws of the Surviving Corporation, as the same may be
lawfully amended, or as otherwise provided by law.

4. Succession. As of the Effective Date, the separate existence of the Florida Corporation
shall cease and the Florida Corporation shall be merged with and into the Delaware Corporation,
and the name of the Surviving Corporation shall be Caspian Intemational Qil Corporation. The
Surviving Corporation shall have all of the rights, privileges, immunities and powers and be
subject to all of the duties a.nd lisbilities granted or imposed by Section 259 of the DGCL.

5. Further Assmtance. From and after the Effective Date, as and when required by the
Delaware Corporation or by its successor and assigns, there shall be executed and delivered on
behalf of the Florida Corporation such deeds and other instruments, and there shall be taken or
caused to bo taken by it such further and other action, as shalt be appropriate or necessary in order
to vest, perfect or confirm, of record or otherwise, in the Delaware Corporation the title to and
possession of all the property; interests, assets, fights, privileges, immunities, power, franchises
and authority of the Florida Corporation, and otherwise to carry out the purpases of this
Agreement, and the officers and directors of the Delawars Corporation are fully authorized in the
name and on behalf of the Florida Corporation or otherwise to take any and all such action and to
execute and deliver any and all such deeds and other instruments.

6. Capital Stock. At the Effective Date, by virtue of the Merger and without any action
on the part of the holder ther¢of, each share of common stock of the Florida Corporation
outstanding immediately prior to the Effective Time shall be changed and converted into one
fully paid and non-assessable, shere of common stock of the Delaware Corporation.

7. Qutstandinge Stock of the Delaware Corparation. At the Effective Date, the 1,000

shares of the Delaware Common Stock presently issued and outstanding in the name of the
Florida Corporation shall be ¢anceled and retired and resume the status of authorized and
unissued shareg of Delaware Common Stock, and no shares of Delaware Common Stock or other
securities of Delaware Common Stock shail be issued in respect thereof,

8. Stock Certificares, . From and after the Effective Date, all of the outstanding certificates
which prior to that time represented shares of capital stock of the Florida Corporation shall be

; H06000246361 3
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deemed for all purposes to evidence ownership and 1o represent the shares of capital stock of the
Delaware Corporation into which such shares of the Florida Corporation represented by such
certificates have been converted as herein provided. The registered owner on the books and
records of the Delaware Cofporation or its transfer agent of any such outstanding stock certificate
shall, until such certificate shall have been surrendered for transfer or otherwise accounted for to
the Delaware Corporation of its transfer agent, have and be entitled to exercise any voting and
other rights with respect tognd to receive any dividend and other distributions upon the shares of
capital stock of the Delawane Corporation evidenced by such outstanding certificates as above
provided.

9. Validi n Stock. All shares of Delaware Common Stock into
which Florida Common Stock is to be converted pursuant to the Merger shall not be subject to
any statutory or contractual preemptive rights, shall, when issued, be validly issued, fully paid
and nonassessable and shall be issued in full setisfaction of all rights pertaining to such Florida
Coramon Stock.

10. Rights of Former Holders. From and after the Effective Date, no holder of
certificates which evidenced Florida Common Stock immediately prior to the Effective Date shall
have any rights with respecs to the shares formerly evidenced by those certificates, other than the
right to receive the shares of Delaware Common Stock into which such Fletida Common Stock
shall have been converted pursuant to the Merger.

11. Abandonment and Termination. At any time before the Effective Date, this
Agreement may be terminated and the Merger may be abandoned by the Board of Directors of
either the Florida Corporation or the Delaware Corporation or both, notwithstanding approval of
this Agreement by the sole stockholder of the Delaware Corporation and the stockholders of the
Florida Corporation.

12. Third Parties. Except as provided in this Agreement, nothing herein expressed or
implied is intended or shall be construed to confet upon or give any person, firm or corporation,
other then the parties hereto or their respective successors and assigns, any rights or remedies
under or by reason of this Agreement.

13. Approval of Florida Corporation as the Scle Stockhoider of the Delaware
Corporation, By its exccutibn and delivery of this Agreement, the Florida Corporation, as the

sole stockholder of the Delawars Corporation, consents to, approves and adopis this Agreement
and approves the Merger, subject to the approval and adoption of this Agreement by the holders
of a majority of the shares of the Florida Common Stock. The Florida Carporation agrees to
exectte such instruments as may be necessary or desirable to evidence its approval and adoption
of this Agreement and Merger as the sole stockholder of the Delaware Caorporation.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have
caused this Agreement to be execurted &s of this day and year first above written.

CRSI Group, Inc. ; Caspian International Oil Corporation
By: /s/ Nurlan Janseitov By: /s/ Nurlan Janseitov
Name: Nurlan Janseitov Name: Nurlan Janseitov

Title: Chairman ; Title: Chairman
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