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FLORIDA DEPARTMENT OF STATE
Glenda E. Hobod
Secretary of Btate
October 19, 2004

ERIMTAN ENTERPRISES, INC.
32160 DEWBEREY LN

REF: L44031

Wa received your elaectronically btransmitted document. However, the
document: has not been flled. Please make the following corrections and
refax the complete document, including the elactronic f£iling covar sheat.

RRTICLES OF MERGER MUST BE SUBMITTED IN ORDER TC FILE YOUR DCCUMENT. /’#’

IEE ARTICLES OF MERGER YOU SUBMITTED ARF, BEING FILED FURSURNMT TO SECTION /fﬂ/ff//
607.1107 aMD 607.110%, FLORIDA STATUTES. ARTICLES OF MERGER BETWEEN XL

DOMESTIC PROFIT CORPORATION AND R FORETIQN PROFIT CORPORATION ARE FILED

PURSUANT TO SECTION &D7.1105 AND &07.1107, FLORIDA STATUTES.

Blease aorrect your document te reflect that it ie filad pursuant to thqz”ff
corract statute nurber.

Pleape roturn your dotuwsent, along with a copy of this letter, within 60
days or vour filing will ke conaildarad sbandoned.

If you h questiong concerning the filing of your document, pleage

Darlene Connel FaX Aud. #: BO4AODDRQ7797
Doa aligt _ ) Lettelr Number: 804200053508

Division of Corperations - P.0. BOX 6327 -Tallahassee, Florida 825814



OCT-E8-28B4 11110 CT CORPORAT 10N P.E2

N . T v L e d P A ] A A ALY AP R W W AT WLt W

Glenda B. Héod
Becretary of Btate -

Qctober 25, 2004

ERIMTAN ENTERPRISES, INC.
32100 DEWBERRY
BORRENTO

oT: BERIMTAN BHTERPRISES, THC.
REF: L44D31

We recalved your electronivally tranemitted document. However, tha
document hag not been filed. Please make the following corrections and
rafax the complata dovument, including the electronic £iling cover sheat.

The merger submitted was prepared in cowpliance with szection 607.110%

¥lorida Statntas which provides for mergarz batween domesitic corporations

and other buginess entities as defined in sectlon 607.1108, Florlda

Btatutes. Pursuant to section &607.1108(7), Flerida Btatutes, any merger
coneisting solely of the merger of one or more domestic corporations with

or into one or more foreign corporations shall be consummated molely in
agcordance with section 607.1107, Florida Statutas. Sectlon &447.1107, ktfﬁg
Florida Statutes then refers you to sectlon 607.1105, Florida Statuntes. ﬁ//

PLEAZSE REMOVE ALL REFERENCE TO 607.1108 IN THE PLAN OF MERGER. THIS I8 A
MERGER BETWEEN A COBPORATION AND AN "OTEBER BUSINESS ENTITYY. »

SINCE SECTION 2.5 OF THE PLAN STATES THAT THE PERSONES WHO ARE THE CFFICERS
AND DIRECTDOHS OF "“"TARGET" PRICR, SHEALL APTER THE MERGER RBECOME THR :
OFFICERSAND DIRECTORS OF THE SURVIVING CORPORATION. )

Please 2d4d an axhibit indicating the titles, names, and addresses of tha\j
officers/directors of the surviving corporation. . _

Pleasa raturn your document, along with a oopy of this latter, wikthin &0
days or your filing will be conaidared abandoned.

If you have any questions aconcarning the filing of younr document, pleasae
call {850 ~G6880.

XKaren Gibson

FAX Aud. #: E04000207797
Document Spaclalist

Lattar Number: 404R00061223

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32814
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ARTICLES OF MERGER
o2 . -
of ?}if' = 4& .
ERIMTAN ENTERPRISES, INC. f,;::if._ :\’ ,{f
g
T P !
with and inta ‘?f}x’;. - Y
va *, O
CAMY, INC. g T
%2
7,
Dated: October 14, 2004 ”c_;f"‘ .

The foliowing articles of merger are submitted in accordance with the Florida
Business Corporation Act, pursuant to section 607.1105, F.5.

PIRST. The name and jurisdiction of the supviving corporation:
Name | jediction
CAMY, Inc. Delaware

SECOND.  The name and jurisdiction of sach mexsing corporation:
Name Ttrigdictio
Erimtan Enterprises, Inc. Florida

THIRD. The Agreement and Plan of Merger i3 attached hersto.

FOURTH.  The merger shall hecome effective on the date the Articles of
Merger are filed with the Flaridz Department of State.

FIFTH. The Agyeement and Plag of Merger was adopted by the
ghareholders of the surviviag corporation an Septersber 30, 2604,

SIATH. The Agreement and Plun of Merger was adapted by the
shareholders of the merging corporation on Scptemberz 30, 2004,
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IN WITNESS WHEREOF, the undersigned corparations bave caused this
certificate af merger to be executed on fheir behalf by each of its duly suthonzed officer, as of

the date first written above.

CAMY, INC.

Name: Altan K isal
Title: Preszdent

ERIMTAN ENTERPRISES, INC.

S

Neme: Ajtan ¥olsel
Title.: Dirgttor
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AGREEMENT AND PLAN OF MERGER
OF
ERIMTAN ENTEBFRISES, INC.
WITH AND INTO
CAMY, INC.

This AGREEMENT AND PLAN OF MERGER (the “Agreement and Plan of

Merger”) is entered into as of this 14" day of October, 2004, by and between Enmtan

Enterprises, Inc., 2 Florida corporation {“Erimtan” or “Target™), and CAMY, Inc,, a I.'J'elawm

oration (“CAMY" or “Acquirar”), pursuant to Section 252 of the General Corporation Iaw

of the State of Delaware (“DGCL”) and Section 607,107 of the Flonida Statutes. Erimtan and
CAMY are sometimes referred to herein s the “Constituent Carporations”.

WEHEREAS, the Board of Directors apd sharcholders of each of the Constituent
Cormparations deem it advisable and in the best interssts of the Constituent Cormporarions that
Rrimtan be mexged. with and into CAMY, with CAMY being the Surviving Corporstion, undex
and pursuant ta the laws of the State of Delaware and the State of Florida, and on the terms zod
conditions zet forth hersin; ,

WOW THEREFORR, the parries hereto agree as follows:

ARTICLE 1.
CONSENT

Section 1.)  Frimtan and CAMY each agree to the merger of Target with and
imo Acquirer (the “Merger”), subject 1o the termus and conditiona ser forth herein. At the
Effective Time (as hereinzfter defined) of the Merger, Target will be merged with and into
Acquiror in accordance with the laws of the State of Delaware and Flotida, Acquiror shall be the
surviving corporation (the “Surviving Corporation™), and the separate existence of Target shall
cease, The terms and conditions of the Merger hereby agreed upon and the manner of caryiog
the same into effect £hall be 28 herminafter set forth.

ARTICLE 11
STATE OF INCORFORATION, CHARTER AND BY-LAWE, DIRECTORS AND OFFICERS

Section2.1  Thename and state of incotporation of each party is us follows:

Name State of Tncorporation
Erimtan Bnterprises, Inc. Florida

CAMY, Ine, Delaware

P.25
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Section 2.2 The name and state of incorporation of the Surviving Cerporation
iz a5 follows;

Name | State of Incoporation
CAMY, Tnc. T Delaware

Section 2.3 The Certificate of Incorporation of the Acquiror as in effect ptior
to the Bffsctive Time, shall continne in fall force and effect 2s the Certificate of Incorporation of .
the Surviving Corparation. .

Section2.4  The By-laws of the Target, as in effect prior to the Bffective Time,
shall continite int full force and effect as the By-laws of the Surviving Corporation.

Section2.5  The persons who are the directors and officers of Target
immediately prior to the Effective Time, as set forth on Exhibit A herelo, shall, after the Merger,
hecome the directors and officers of the Surviving Corporation, to serve, subject to the
provisions of the By.laws of the Surviving Corporation, until their successors have been duly
clected and qualified {g accordance with the laws of the State of Delaware and the Certificate of
Incorporation end By-laws of the Surviving Corporation.

ARTICLE 11,

TERMS AND CONDITIONS OF THE MERGER
The terms and conditions of the merger shall be as follows:

Section 3.1 The Merger shall become effective vpon acceptance of the Certificate
of Merger in the form of Exhiibit B hereio, together with any necessary fees, by the Delaware
Department of State (the “Effective Time™).

Section 3.2 Prior 1o the Effective Time, the Constituent Corporations shall take
all zuch action as shall be necessary or appropriate (n arder to effectuate the Merger, If after the
Effective Time, the Surviving Corporation shall detepmine that any further conveyance,
assignment of documents or farther action is necessary or desirable in order to vest o, or confirm
to, the Surviving Corporation full title to all of the property, assets, rights, privileges and
franchises of the Constituent Corporations, or either of them, the officers and directors of the
Constituent Corporatians shall execute and deliver all such instruments and take al} such farther
actions as the Surviving Corporation may determine to be necessary or desirahle in order to vest
in and confirm to the Surviving Corparation title o and possession of all such property, assets,
Tights, privileges, immunities and franchises, and to etherwise to carry out the purposes of this
Agreemetit and Plan of Merger.

L)

R P

-
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ARTICLE YV.

CONVERSION OF SHARES

Section 4.1 At the Effective Time, el of the issued and outstanding shares of
Common Stock of the Acquiror shall cease to exist aud al) of the shares of Common Stock issued
and outstanding of the Target shall be converted into 0.1 shares of common stock of the
Asguiror, with such shares constinwing the entire number of shares of the Acquiror that are
iszued znd outstanding. -

ARTICLE V.
MILZCELILANEOUS

Section 5.1 Notwithstanding anything herein to the contrary, the Board of
Directors of any of the Constitnent Corporations may, in their sole discretion and at any time
prior to the filing with the Secretary of Stete of Delaware of the neceszary Certificrte of Merger
giving effect to the merger, by resolution duly adopted, abandon the merger if it shall deem such
sotion necessary, desirable und in the best interests of the respective Constituent Corporation, In
the cvent of such determination zud the abandonraent of this Agreement and Plan of Mearger
pureuant {o the provisions of this Section 5.1, the same shall becarne pull and void and chall have
no further effect. Such termination shall not give rise {0 any Liability on the part of any of the
Congtitvaent Corporations of its directors, officers or skareholders in respect of this Agreement
and Plant of Merger.

Section 5.2 This Agresment and Plan of Merger embodiey the entire sgreemeat
between the parties beteio and there are no agreements, understandings, restictions or warranties
between the parties hereto other than those sct forth herein or herein provided for.
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N WITNESS WHEREOF, this Agreement and Plan of Merger has boen duly
" executed by the parties heceto this ji day of October, 2004,

ERIMTAN ENTERPRISES,.INC,

At

Name: Altan Haolsal
Title: Director

CAMY, INC. , f
-

Name: ‘4] Ko{sz!
Title: Ditector

Ry:
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Nare
Altan Kolzal

igt &
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cers and Directors of Brmt terprises. Inc.
Hde . Agddress
President and Director 45 West §7™ Street, Apt. 98
' New York, New York 10023

:”‘.- oy aw
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CERITFICATE OF MERGER
aof
ERIMTAN ENTERPRISES, INC.
with aad into
CAMY, INC,

Dated; October 14, 2004

The undersigned corporstion, CAMY, Inc., organized and existing under and by
virtue of the General Corporation Law of the State of Delaware (the “Delaware General
Corporation Law”), does herehy certify:

1. The name and state of incerporation of each of the constituent
corporations of the merger ie as Tollowe:

MName tate of Ineco tHion
CAMY, Inc. Delaware

Enmtan Enterprises, Florida

Inc.

2. An apgrecment and plan of merger between the parties to the merger has
been approved, adopted, cernfied, executed and acknowledged by each of the comstituent
corporations in accordance with Section 252 of the Delaware General Corporation Law and
Becvion 607.1107 of the Florida Stafntes. B}

3. The narie of the surviving corporatian of the merger is CAMY, Inc.

4. The mxcouted Agreement and Plan of Merger ig on fle at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 311 Flossmor, Sorrento, Florida 32776.

s A copy of the executed Agreement and Plan of Merger will be furmished
by the surviving corporation, on request and without eost, 1o any stoekholder of any constituent
corporation.

6. The authorized capital stock of each foreign corporation which is a party
to the merger is 25 follows:

Corporation Class N, pf Shares  Par value per share
Enmtan Enterprises, Cormnon 7.500 $1.60
Inc. Stock
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7. The surviving corporation agrees to pay the dissenting shareholdeny of
each domestic corpotation that is a party to the merpger the amourt, if any, to which they are
entitled under section §07.1302 of the Florida Statues,

g. The merger is to be effective upon the filing of thiz Certificate of Merger
* with the Secretary of State of the State of Delaware.

IN WITNESS WHHEREOF, the undezaigned corporation has causad this certificate
of merger 1o be executed on i1 behalf by its duly authorized officer, as of the date first written
gbgvo. .

CAMY,INC... | S
" ,/41,)#,# o

" Neme:/Akan Kofsal
Title: Dilector

TOTAL Po1l



