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ARTICLES OF MERGER
Merger Sheet

MERGING:

CBR BREWING COMPANY, INC., a Florida corporation, K21371

INTO

HIGH WORTH HOLDINGS, LIMITED, an Out of the Country entity not qualified
in Florida.

File date: February 28, 2003

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 68327 -Tallahassee. Florida 39314
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HIGE WORTH HOLDINGS LIMTTED
A BRITISH VIRGIN ISLANPS CORPORATION

To the Department of Stae
State of Florida

Pursuant 1o the provisions of the Florida Business Corporation Act, the domestic dusiness
comporation and the fme&gnbusmasa corporation hersin pamed do hereby submic the following
arrdcles of merger.

1. mmm%ammummamm%hﬁm
for merging CBR Brewing Company, Ino.,

amuﬂdacorpurannn(ﬁz“hicrmacmpomon"}.
mmmm’@vmm;.m,:m:nm carperadion {the
“gurviving Corporation™},

mdz' Th:shucnmldmume.gm Cnrpumhunmﬂedmvu:ecnmeafamd
Agreement Bian of Marger approved gdoprad the Plan of Marger by wrirten copsént
xiven by iz on ¥ 20012, io arcordance with the provisions of Section 607.6704 of the
Florkin Business nAst,

3. TbsmgnufMergmgCurpchWﬁhandmbMvmngpondmis

pumﬂedbyhhmofﬂmjuﬂsdﬁmanofo:mmof Corporadon and has heeg
athotfzed in

compliapce with said laws, The dawy of appr adopﬂon of ths Plag of
Melger by thn thhcldars of Snrviving Corporation wis Im;v;ﬁ“zms
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N WITMESS WHEREOR, the undarsigned Ruve execoted these Articlas of Merger on
Ia.nnuyéa , 2003

CBR BREWING COMPANY', INC.

a Flogida corporation
R %
' Narde: Dag;
Title: Chairman
Chi=t Exacutive Ofifcer

HIGR WORTH HOLDINGS LIMITED.

a British Virgic Islands corpotarinn
By: Name: ﬁmbm Ql
Tista;
AT ' HO30000663184
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AQREEMENT AND PLAN OF MERGRE.

BETWEEN
HIGH WORTH HOLDINGY LiIMITED
{a BV carporation}
und

CER BREWING COMPANY, INC.
{a Floridn carpamtion)

This Agreoment and Plan of Merger mads and entored inlo this 24t day &f Sy 2003, by md
brtween High Worth Holdings Limited, & Britich Wirgin felands corporation incomparated oy the 21 day of
Bebrunry 1594 with reglarsyion sumber (12294 (sl somedimes refrsd W ae the “BVT Comerurion” or
~Burviving orxtiv™), and CBR Brewing Compagy, Inc,, a Flopida oorpotation incorpomted on the 3%
dxy of Maxeh 1935 (heroin sometimes mefered to as the Dissppearing Corperation” or “Floridy Corporation™,
said corparationy hersinafior sumstimes refemed 1o jointly as e “Canstiment Carporaions.™

WITNRSSETH

WHERRAS, the BVI Corparstion is & corporatiem arganized and sxieting under tha laws of ths British
Virgin Islands (*BVI), itz Articles of Associntion sad Memorandum of Adtéclation having heen §led with the
Companies Registry in the BVI on or about & or sbouz the 21" dsy of Rebroary 1994;

WHEREAS, v rom] numbrer of shares of soemmon staek which the BV Corporgfion has attharity (o
issus iz 100,000,000, of which 90,000,000 asres shal s Clage A common atpek and 10,000,000 shall be
Class B commen slock, As of the date beveaf U igsued and outsteading shares of the BV1 Corperttion 1e

owned by the Mlorlds Carporstion; and

WHEREAS, the sole purposs ¢f the mcz:str agraad to heavein {3 to changs the domicile of the Flarids
Corparmtion to the BYT! and

WHEREAS, ths Florida Corporstion is @ corporstion srganived and axisting wuifer the aws of s
Stare of Florida, ite Avticles of Incorporation having boon filed in the offics of the Seeratary of tha State of
Flerida on the 20th day of Agil 1558;

WEHEREAS, the apseogate anber of abices of commen sock which the Florids Corporation has

autherry 1o ixsue i= 100,600,000 of cemmen siock, esch having & par value of §.0001 per share, The common
steslk is givided into rwe classes, of which 90,000,000 sre daignaed Clasy A ghares and 16,000,006 are
devignated Class B shares. As of Decemiber 31, 2002 thetw wake 5,010,013 Cluce 4 shams ang 3,000,000

Clzss B shares presently fssucd and outstanding: and

WHEREASL, the Board of Directors of cack of the Constituent Cavperations dsems it advisable thar
the Florida Corparasiens bs merged into the BYT Corporstion on the 12mn$ and conditions hereinafiar set farth,
i necosdance with the xpplicable provisions of the atatutes of the Statz of Foridu and the BV] mapectively,
which permslr such merger,

NOW THEREFORE, in copmderation of tha promivds and of U sgresments, covensatc and

proviricos hereinafier compined, the BVt Corpomtion and the Flarjda Corporation, 2y their nespective Bonrds
of Direciom, heve sgreed and do herchy sgrew o5 follows

HO30000663184
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ARTICLR I

{2}  TheMsper. Upon the Effective Time (3 hereinafter dafined), the Flogids Corpomtion shall
b merged with and into the Surviving Corporstion and the separste corporate existence of the Dissppearing
Corporstion shall thereupan tsase. .

ﬁh) Bt of the Morgor, At ang xfily the Effective Time, the Burviving Corpomstion shall
possess all the rights, privileged, potvers ind Sanchited, of both 2 public smd 2 private nutare, sod be subject to
all the restrictions, disabilines sad duties of the Dimppearing Corposation sa merged; and olf the cights,
privileyes, powess and franchises of the Digsppearing Cerporation, and ol properyy, real, persorat and mixcd,
aqd all debts due to the Disappraring Corparation on whalsver xeeount, snd 28] things in acton belonging to
tie Pissppeaciog Corporation shall be vested in the Suviving Corpararion: and all propsrty, rights, privileges,
pawers, Eanchiscs and other intersats of any Dares whatrsevar xhal] thereafter be 4 sfectumlly the property of
the Swviving Corperation sa thay wese of the respestive Disappoaripp, Corparntion; snd the title o amy vent
esats vested by dotd o atherwise io the Bianppearing Corporavon fhxll nat peveet or be o apy way impaired
by reason of e Mergm; but alt dghm of crediters and 51 iy upan anypm;ezqr of eithry of the Dissppeasing
Crrporation shrli be preserved voimpaired, limited in Hex to tie property by sach ficos instirmd prior
m the Effective Time: and all detts, lisbilitier and dudes of the respective i aring Caparation chall
thereafier attach 10 the Siwviving Sorporxtion o the sams extent as i slwh dobts, lisbiliries £nd dities Ind boan
fngurred or contracted by the Surviving Corpometicn.  Any aetiont of proceeding, whether civil, criming or
adminictrative, pending by or sgainet the Disappesring Corporsdon mey be prosecuted as if the Merger hed
ot raken place, or the Surviving Corporation muy ba substitured {n fush action or procewding.

(&) Bfetive Time The effective Hme wod due of the Merger, herein referred w0 as the
i ", thall be ¥t such e as thy Sling of the documents glving offwet to the Meger, chall have
beeo filed in the St of Floride ans with the Reglstrey of Companies in ths BVL

ARTICLE I

Al persons whi inmunediately beforc the Bffectve Thne are dirtttocs of te BVE Coxparation shail
remAil i divectors of the Surviving Corpartion from ad i die Effective Time unail retignation or semavad
in sgeardanca with applicablc faw,

All 2 who immediately befors the Kffeetive Tims ase officers of the RVI Corporation chall
remain as officers of the Swviving Corporation from wod after the Effective Time il resigaation or removal
in seeordanes with spphicable law.

ARTICLE X

The Amtigley of Agsosssion and Mcmeandion of Arocletin of fhe BV1 Cotperasian, ux filed with
the Cempanies Rapgistry in the BVI, shail constinite the Adtisles of Association asd Memoomidim of -
Assacistion of the Surviving Sorporation, il fwthor amended 2 the maaner provided by law.

ARTICLE IV

The manner ol basis of converting the shares of ench of the Conntituent Carporitions in thates of
the SBurviving Corparation it 42 fallows:

i. The 45,000 sharcy «f &oek of the BVI Cogporation now ewned and held by the

Florida Corporation vball be cancelled and no shases 6f stek of the BYY Carpormion shall bs invacd in reapecs
thereio, dnd he capital of the BYT Corperation syl be detmed to be naduced by the ooeuns of Fory Five
‘Theusand Dollars (§45,000) the ameunt reproseuted by £xid 45,000 shuses of staek.

FO30000663184
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a. Each Clace s, thare of the Flarida Corperation siall be converted into ene fully paid
ead non-acasysble Cloes A share of copits] mock of the BVT Corporation snd sach Clase B abare of the Flerids
oarpaewdcn shall be copverted into ane filly paid and non-assessable Qlass B chaes of cxpital stock of the BVT

sarpozation.

Al the Rffective Tint of e merger, sach cwner of an outvhinding eeviBcate or comtificatas
terftofins repreenting shares of the Florids Corparation shall be emitled, upom sirmendering snch certificate
oy eevtificytes o the Sucviving Corpoestion, to recsive in exchange therefor a certificate or cegificates
reprocemiing the umber of shaces of stock of the Susviving Corporatios iate which the shares OF the Flavida
Corporation theretofores yepreseared by the swrendercd certificars or sertificgins shalf have beey sonverted 75
Rereinhefore provided. Uil so surrendeed, exth outstanding certificate wiich, pricr 1o the Bffeeriva Dae of
the merger, ceprosended sharca of the Florids Corporation shall de deemed, for &l corporate pusposes, to
repweyent the ownecshin of the common stack of the Surviving Covparation m the basis hereinbefiore provided.
The sharehaldess of the Flodd Corporstion shall be eptitled w such disscnting thareholder nght a8 ge
provided by the corporation law of the Stat of Flarida,

ARTICLE ¥

Tos Flotins Corperation shall pay all expenses of carrying thiz Agresment aud Plan of Marger Lot
&f7eet and accomplishing the merger herein provided for

ARTICLE VI

I€ & any tme the Supviving Comperation thall copider op be advised (hat eny fupther aesignmont or
sssuzanes in e is pecrray or desirable tovest jn tho Suviving Corpeestion the the te 2y o rights
of the Florids Crmporation, the proper offfccs and disesiors of the Florids Carperation shall, md oill executs
and maxe all yuch proper aysignments smd azances in Jpw and do 2l ddugs neceniary or mroper to thug vest
sucbm%wﬁghbiuthr&wﬁﬁng Carpoention, and athaewise te carry ot% the purpossy of s Agreement
and Pl e, '

ARTICLE VI

This Agresmen: and Plnn and of Mergte has been submittod to and approved by the sharcholders of
wach of the Constityent Cosporations, as provigad by fww, and shall taks effkot upen the Kling of Artelas of
Mergee with the offiee of the Companies Regiewy in the BY1 by the Scermtary of Statc of tie Statc of Floride.
Asything herein or slstwhere T8 the contrary nolwithitanding, this Agreement and Plan of Mexgar may be
abandened by sither of the Constinmt Corporstions by ao appropriswe regolution of fis bosrd of directors at
apy tixe prior to itp approval or sdapien by the Jbarshuiders and stockbalders thereof, of by the mntval
conacrt &f the Conctinveat Comaomtions evideated by spproprisia Texciutions of thair mipestive bogrds of
direstars, st iny time prior 18 Yhe affactive dovw of the merger.

ARTICLE vil{

This Agresmant and Plan af Marger muy be cyectied In one or more sownterparts, sash of which chall
be deemed & be xn eriginal, but 28 of which together shall comstitule ons spremmbt,
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“Thit Agreoment shall bz governad in &l rorpests, incheding, bt not limited to, validicy, istéxpretation,
effe¢t and performance, by the Inws of BV, .

N WITNESS WHEREQY, the BV] Cotpomtion and the Flerida Corgortion, margyant ta the appraval
and authority duly siven by resolotions adopiad by their respestive beardy of direstom wnd shareholders have
exused this Plan and Agreement of Merger to be cxsctred on the 24th day of Jinuiry 2003,

1

CER BREWING COMPANY, INC.
x Florids eacporation

PIGH WORTH HOLDINGS LIMIVED
# Brithsh Virgin Inlands gorporstion

SR

Nume:  Zhaohui q.uu
‘Title:  Dirvetor
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