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ARTICLES OF MERCER
OF
T HO, LLC ANDH NQC TS 2

PURSUANT TO the provisions of Section 607,110 and Scction 508.4382 of the Florida
Statytes, the nndersigned hereby certifyy thet:

FIRST: That a Plan of Merger bas beon entercd into as of the }5_day of Desember 2005,
by end among HIDDEN OCEAN INVESTMENTS, INC, and WHITEHALL HOLDINGS, LLC

{"Plan &£ Mearga™).

SECOND: That the name znd statc of esch of the constituctt corporations is
WHITEHALL HOLDINGS, LLC, a Florida limited lishility compary, snd EEDDEN CCEAN
INVESTMENTS, INC., a Panamanisen porparation. The Plan of Mecger provides for the merger of
HIDDEN QUEAN INVESTMENTS, INC., into WHITEHALL HOLDINGS, LLC.

THIRD: Tha: the name of the surviving corporation is WEITEFALL HOLDINGS, LLC.

FOURTH: Thai the Plan of Merger has baan spproved, adopted, certifiad, excouted and
acknowledged hy oach of the constittient corporations in accordance with the iawr of the Smte of
Florida, The Plan of Merger was approved by 1B Board of Digectors and Shareholders of HIDDEN
QCEAN INVESTMENTS, INC. on this €2 dey of December 2005 and by the Mariager and
Members of WHITEHALL HOLDINGS, LLC on this _ 2 2 duy of Decenbar 2005.

FIFTH: After the offective date of the merger, the Articles of Organization of the surviving
ontity shall be identical to the suviving entity's Articles of Organization prior to the metger.

&mmm!'lauofmmiacnﬁlsaﬂxeprtudpulplacenf‘bmﬁmof
WHITEHALL HOLDINGS LLC, the aurviving entity, the address of which ig 2665 South
Bayshore Drive, Suite 703, Mismi, FL 33133,

SEVENTH:; That a copy of the Plen of Merger will be fumished by the surviving entity, on
recuest gnd withowx cost, to any stoskiwider or meraber of any corporation made a party thereto.

FIGHTH: The anthorized cepital stock of ETIDDEN OCEAN INVESTMENTS, INC. is
300 common shwres, st Bo par vafue, Bach wnit in WHITEHALL HOLDINGS, LLC {(“Unit™
repivscnts wmenhlp mterest in WHITEHALL HOLDINGS, L1LC. Each share of common stock
of HIDDEN QCEAN INVESTMENTS, INC. issued and ontstanding immedintely prior to the
effectve date of the merges, by reason of the Mearger, shall be couverted into and become ane Unit
of WHITEHALL HOLDINGS, LLC, the suviving entity, upon the effective date of the merger,
and each cenificats representing outstanding ahnces of the common stock of HIDDEN OCEAN
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INVESTMENTS, INC. immedintely priar to the effective dare shall thereovpon become and be
deemned for pll corporate purposes 1o evidence the ownemship of the seme mumber of fully paid and
ponasseaszble Units of the surviving corparation.

NINTH: That the morger of HIDDEN OCEAN INVESTMENTS, INC. into WHITEHALL
HOLDINGS, LLC shall become effective on the Effective Dace as that wrim js defined Aricle I,
Section 1 of the Plan of Merger.

IN WITNESS WHEREOF, the conatituent eatitics have caused these Asticles of Merger
to be executed mmd aftested to iy its duly authorized officers on shis £2  day of December 2005.

RATDRWPCLIENTS Rengifc i WhintisthArtioles of Mergo Whinnall LLE Cocy.deo
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PLAN OF MYRGER
BETWEEN
SENTEHALL BOLDINGS LLC AND HIDDEN QCEAN INVESTMENTS, INC.
THIS PLAN OF MERGER ("Plan") is cutered into this }5  day of December, 200S

tetweott WHITEHALL HOLDINGS LLC, a Florida fimited liability company ("LLC™) and
HIDDEN OCEAN INVESTMENTS, INC., & Panamanian corporation ("CORP™).

WITNESSETH

WHEREAS, the Board of Direciors of CORP and tha Manager of LLC deam it desirable
and io the best businee intereats of CORP and ity stockholders end LEC and fts mecbera that
CORP be mavged into LLC upan the tenins apd subject o the conditions set forth in this Plan,

NOW, THEREFORE, in consideration of #ie mutual covenants, agrecments,
Tepresentations and warrenties herein contained the partics hereto agree as follows:

ARTICLE}
Merger

Section I.  Syrvivinx Bptity. Ar the Effoctive Datg, ns defined in Soction 2, CORP shall
be merged into LLC, forming one entity, which ahall bs refenred to herein as the "Surviving
Botity™.

Bection 2. Effective Date. Subject to the teymos of this Plan, the Merger shall becoms
effective upon the fling with the office of the Secretary of Stafe ("Effective Date™}, Axticles of
Merger ahall be filed with the State of Florida ard in substemtially: the fosm of Bxhibit *A" attached
herete or such other form reasonably satisfactory to the partics hereto (the "Articles of Merger™) and
cotwiseent with this Plan.

Section 3. Parthey Acsurtvice. If, st any time after the Effective Dete, cither perty shall
decide that eny further strignments, sssumphions ar othet instruments are necosaary or desirable o
vesty perfect or confimy of moord or otherwise, fa either party the title o any property or right
aoquirad or to be acguired by resson o &5 2 Temit of the Merger, the Mansger of the Suwwmg
Bntity or, as the case may be directors of CORP ghall execute and deliver ali deads, assignmernts
and other instrumients snd do all things reesombly neocssary 1o properly vest, pexfect md confirm,
tiile to such property or rights and ctherwise 1o camy out the terms and conditions of this Plan.

Sectiond.  Regulations, The Regulations of LLC in offect immediately. prior to the

WHITEHALL HOLDINGS LLC
PLAN OF MERGER
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Effective Date shall be snd, until uneadﬂd #s poovided therein, contiue to be the Regulations of
e Surviving Entity afber the Bffcctive Date.

Sectiom 5,  Aslicley of Ocpsnization of LLC, The Articles of Organization of LLC, aa
amended end in effect immedistely prior to the Effoctive Date shall be and, unti! further ameqded
aspmwdad‘bth,conmwbcﬁm Ariicles of Organization of the Surviving Entity.

Scction 6. Mansger The Menager of LLC immediately prior o the Effective Dare

shall constitte the manager of the Surviving Entity afler the Effective Dete until hig or her
sucsessor shall hmve heen alected and qualified a¢ provided in the Regulations of the Surviving

Entity and in this Plar,
ARTICLE 2
Caxccllation of Shares at Who Effective Dote

Each share of comumon stock of CORP issued and outstanding immediately prior to the ‘
EffwhveDnto.byreumofﬂmMm aball be cancelled on the Effective Date, . y

ARTICLE
Effect of Serger

Sectonl.  Lpon the Effective Date:

a) CORP snd Y.LC shall become » single entity of which LLC shall be the
Surviving Entity and continie its sxistence ynder the laws of the State of Florida. The name of the
Surviving Entity shall be WHITEHALL HOLDINGS LLC. For purposes of the Iniemal Revenue
Code (LR.C) as amendsd in 19&6 this transuction zhall be deemed 0 be composed of the -

Tollowing steps:

(®)  The separwte axistence of CORP shall cease, and the Swrviving Entity shall
possess all the rights, privileges, immunitics ind freochises of CORP On the Closing Date, all
property, real, personal and mixed, debis and all other chopses in 2ction and al! and every other
interest of or balonging to our due to CORP shall be ftansfiszyed fo the Surviving Entity. The title 10
&ny renl estate, or any intercet therein, vested in CORP shall not revert or be in any way impaired
by rcazon of the Meager, The Surviving Eotity shall thenceforth be regpongible and liable for all the
fobilies and obligations of CORP. The Merger shall impair neither the rights of ereditors nor sy
liens tpon the property of CORP.

Seetfon 2.  Magger s Doy of Canverting Interesis. The autharized capital stock of
CORP is 300 comumon shares, at no par value. Bach wmit in LLC ("Unit™} represents awnership ,
mterest in LLC Esch share of common stock of CORP ssued and outsianding immediately prior ta
the Effectiva Dats of the Merper, by reason of the Merger, shall be converted into and become one

WHITEFALL HOLDINGS L1.C 2
FLAN OF MEBGER
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Unit of LLC, the Swviving Enfity, upon the effective date of the Merger, and esch cectificate
ropreaanting cutsimiding shares of the common atock of CORP inmediately prior to the cffective
date shall thereupon become and be deemed for al} corporuty purposes Lo svidence the ownership of
the same number of fully paid snd nonassessable Units of the Surviving Eatity.

ARYICLE 4
Repregsentations snd ‘Warranties of
HIDDEN OCEANINVESI‘MENI‘S, INC.
CORP represents anid warranta fo LLC as foﬂows:l
Due [ncomporgtion, Ete. CORP is & duly onganized and validly existing corporstion ia good

standing under the Iaws of the British Virgin Jalarnuds and satisfuctory evidence of such good
standing hes been or will pramptly be deliveredic LLC.

CIE &

Rsprosentations and Warrarrtles of
WHITEHALL HOLDINGS LYLC

¢

LLC reproeents and warruus o CORP es follows:

Dug Ipcorpermtion, Et. . LLC is a duly crganized md validly cxisting bimited lability
conpeny in good standing under the laws of tha State of Florida and satisfactory evidencs of such
good standing has been or will promptiy be delivered to CORP

ARTICLE 6
Buccessors aad Assigns

All terma, covepants, representations, waranties and conditions of this Plan shell be
winding upon and inure o the benefit of md be enforcesble by the parties hereto and thelr
respactive suceossom and assigna,

ARTICLE 7
Manager

Pursumt to Section G08.438(3)(¢} of the Floridu Statutes, the namie and business addross of
the Manager(s) of WEITEBALL HOLDINGS LLC i» &s follows:

WHITEHALL HOLDINGS 1LC 3
PFLAN OF MERGER
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Luis Rengiio )
2663 South Bayshers Ugive
Suite 703

Danae Xritzier

n56S South Bayshors Drive
Suite 703

ARTICLE $
Gensral Provisions

Section 1. Place of Closing, Closipg Date. Thaclnsinss}uﬂukcplnccatthsofﬁcﬁcf
Richands & Associstes, P.A., 2665 Scuth Bayshore Drive, Suite 703, Mimmi, Florids, 33 13I;§ on oF
befors the tenth (10(h) day follewing the Effective Date or ok ssch other place, and at such time, as

the parties may mutaally agres ("Closing Dare™).

Section2.  Extie Upderstapding. This Plan comwitutes the entie agreemeat snd
supersodcs Bli prior agreemsats, bath wristen and ocal, between the parties herewo with regpect to the
subject matter hereaf. ' .

Hection 3. Waivets. The faiture of eoy parly & smy time or timex ito reguire
porformance of mny provision bereof shall in 0o manoer affuct its vight at a later tiue o enforce the
szme. No waiver by any parly of any condition of any breach of any 12, covenant, opresentation
or wiranty santsined in this Phm shall be effective unlsss in writing, and no walver in any one or
roge inatances shall be deemed 10 be a fucther contiming waiver of any such condition or breach in
other ivstances or & waiver of any other condition or Ureach of any other term, covenant,

representatitn or warranty.

Scction 4.  Tepmination. At amy tiree prior to the filing of the Articles Mexger wi
CORP and L1.C, pither party may temnrinate thia Plan heisto. e of . v

SectionS.  Counfaperts. This Plan may be executsd simali
sounterparts, cach of which shal ', 8 : meously in one or morg
one and the same instrment. toe d en original, but all of which together shall constitute

Sectiow 6. Heuling. The beadin - . .
mvmﬁmm@uﬂdaﬁ&ﬂmzb:dmpd;mmwmanmsofﬁmlemﬁ,r

Section 7, MM‘ ,
tocordance with the laws of the mePmm shall be governed, construed and enforced in
WEITEHALL HOLDYNGS LLC 4
PLAN OF MERGER
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IN WITNESS WHEREOFY, the parties have hereto set their hands end scals as of the date first
above written.

WHITEHALL HOLDINGS LLC,
a Flarida limijed Jiability, company

HATORYWINE LIEINTSS Rongg SAW il 1M gronmen 1 of Waggae- Whitssalt LLC aed INC. 00 .

WAHITEHALL HOLDINGS LLC )
PLAN CF MERGER

LLSF R PSR $423 WHLPFTITI SOoOoe 228 29

P o T Iy L o] = cT:TIT ol b A A A



