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LN S,
The following aricles of merger are being submitted in accordance wit/l'? ﬁﬁg}bn
607.1109 of the Florida Statutes. 4

FIRST: THE MERGING PARTIES

The exact name, street address of its principal office, jurisdiction, and entity type for the
merging party (the "Merging Corporation™) are as follows:

Name and Sirect Address Jurisdiction Eptity Type
Arma International, Tne. Florida Corporation

838 Brickell Ave, PH
Miami, FL 33131

Florida Document No. PO4000173575

SECOND: THE SURVIVING PARTY

The exact name, street address of its principal office, jurisdiction, and entity type of the
surviving party (the "Surviving Corporation”) are as follows:

Name and Street Address Jurizdiction nti
1.  Asma, Inc. Florida Corporation
388 Brickell Ave., PH

Miami, FL 33131

Florida Docament No. P04000036239 FEI Number 980049886
THIRD: PLAN OF MERGER

The attached Plan of Merger ("Plan of Merger") meets the requirements of Sections 607.1101
and 607.1107 of the Florida Business Corporation: Aot, and was approved by each corparation
that is a party to the merger in accordance with Section 607 of the Florida Business Corporation
Act, on December 16, 2004,

A copy of the Plan of Merger is on file at the principal place of business of the Surviving
Corporation at:

Arma, Inc.
82R Brickell Ave. PH
Miami, FL 33131

£M2189607,1}
FAX AUDIT No. BOSC0O000507
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A copy of the Plan of Merger will be furnished by such entity, on written request and without

cost, to any sharehalder of the Surviving Corporation and to any creditor or obligee of the parties
to the merger at the time of the merger if such obligation is then outstanding.

FOURTH: PERMITTED BY LAW AND GOVERNING DOCUMENTS

The merger is permitted under the laws of the State of Florida and is not prohibited by the
Bylaws or Articles of Incorporation of either party to the merger.

These Articles of Merger comply with and were executed in accordance with the laws of the
State of Florida.

No amendments to the articles of incorporation of the Surviving Corporation are to be effected
by the merger.

FIFTH: SHAREHOLDER APPROVAL /! DISSENTER'S RIGHTS

The Plan of Merger was approved by the Directors and Shareholders of the Merging Corporation
by unanimous consent on December 16, 2004 and was approved by the Directors and
Shareholders of the Surviving Corporation by unanimous consent on December 16, 2004.
SIXTH: EFFECTIVE DATE

The merger shall bacome effective as of the date these Ariicles of Merger are filed with the
Florida Depariment of State.

SEVENTH: TAX CLEARANCE
The Surviving Corporation will be responsible for the payment of sll fees and franchise taxes for
each of the Surviving Corporation and the Merging Corporation, and will pay such fees and
franchise taxes if the same are not timely paid.
MERGING CORPORATION:

ARMA INTERNATIONAIL, INC,

-
Name: __paty

Title: __res, dend

M2185607:1
FAX ADEE NO. HO5000000507
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SURVIVING PARTY:
ARMA, INC.,
By:
Name: __ A5 o8 LT o
Title: _frre - s peny

m ]
FAX ATDLL Mo RO5000000507
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PLAN OF MERGER

Whereas, Arma, N.V. damesticated to the State of Florida under the laws of the State on
Florida on March 1, 2004 as Arma, Inc.; and

Whereas, due to Netherlands Antilles law there is a possible clond on the title to real
property owned by Arma, Inc.; and

Whereas, in order to coroplete the domestication under Netherlands Antilles law and
enable 2 title policy to be 1ssued in connection with the sale of real property by Arma, Inc., Arma
Intcrnational, Ing. is being formed without assets under Florida law and then merged into Arma,
Inc. with Arma, Inc. as the surviving corporation.

Now, thersfore, this Plan of Merger (the "Plan of Merger"), which was adopted and

appraved as of the 16th day of December, 2004, by ¢ach party that is a party to the merger as
described below, pursuant to Section 607 of the Florida Business Corporation Act.

FIRST: THE MERGING PARTY

The exact name and jurisdiction of the merging party (the "Merging Corporation") is as follows:

MName Jurisdjction
Arma International, Ine. Florida

SECOND: THE SURVIVING PARTY

The exact name and jurisdiction of the surviving party (thc "Surviving Corporation") is as

follows:
Name Jurisdi
Arma, Inc. Florida

THIRD: THE MERGER

1. On the Effective Date, the scparate existence of the Merging Corporation shafl
cease, and the Merging Corporation shall be merged into the Surviving Corporation in
accordance with Sections 607.1101 and 607.1107 of the Florida Business Corporation Act, The
Surviving Corporatior shall possess all the rights, privileges, immunities, powers, and
franchises of a public and private nature, and shall be suhject to all of the restrictions,
disabilities, and duties of the Merging Corporation. Additionally, title to all property, whether
real, personal, or mixed, tangible or intangible, of the Mcrging Corporation shall vest in the
Surviving Corporation. All and every other property and interest of the Merging Corporation
shall be the property and interest of the Surviving Corporation to the same extent as the
Merging Corporation. The title to any real praperty, whether obtained by deed or otherwise, that

{M2189607:2}
FAX AUDIT No, 05000000507
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is vested in the Merging Corporation shall not revert or in any way be impaired by reason of this
merger, provided that all rights of creditors and 2ll liens upon the property shall be preserved
unimpaired. All debts, liabilities, duties, and obligations of the Merging Corporation shall be the
debts, liabilities, duties and obligations of the Surviving Corporation. Such debts, liabilities,
duties, and obligations may be enforced against the Surviving Corperation 10 the same extent ag
if said debts, liabilities, and obligations had been incurred or contracted by the Surviving
Corporation.

2. On the Effective Datg, the Articles of Incorporation of the Surviving Corporation,
as in sffect bmmediately prior to the Effective Date, shall continue to be the Articles of
Incorporation of the Surviving Corporation, until thereafter amended.

3. On the Effective Date, the Bylaws of the Surviving Cotperalion, as in effect
immediately prior to the Effective Date, shall continue to be the Bylaws of the Surviving
Corporetion, until thereafter altered, amended or repealed.

4. On the Effective Date, the sharcholders of the Surviving Corporation shall
continue to be the shareholders of the Swrviving Corporation until additional sharcholders are
added or substituted.

5. The Surviving Corporation shall pay all expenses incident te the merger.

6. Subsequent to the Effective Date, the Merging Corporation shall not issue, sell, or
issue rights to subscribe to, any shares of its capital stock or declare any dividends on its capital
stock.

7. Subsequent o the Effective Date, the Merging Corporation shall not incur any
obligations, whether by contract or otherwise, except those incuwred pursnant to existing
agreements and amrangements and those incutred in the ordinary course of business.
Additionally, subsequent to the Effective Date, the Merging Corporation shall not dispose of any
material portion of its business or property.

8. If at any time the Swrviving Corporation deems it advisable that any further
assignments or assurances in law or any other actions are necessary or desirable to vest in the
Swrviving Corporation, according to the terms of this Plan of Merger, the title to any property,
interest or rights of the Merging Corporation, the appropriate officers and direciors of the
Merging Corporation shall execute and malke all such assignments and assurances to vest title in
such property, interests, or rights in the Surviving Corporation.

9. The merger is intendod to be a tax free reorganization pursusnt to Section
368(a)(1)(A) and 897(e) of the Internal Revenue Code of 1968, as amended.

FOURTH : MANNER AND BASIS OF CONVERTING OWNERSHIP INTERESTS

rax AIBIEHNS! mosooowuoos07
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FOURTH: MANNER AND BASIS OF CONVERTING OWNERSHIP INTERESTS

1. On the Effective Date, all shares of common stock of the Merging Corporarion
{the "Shares") which shall be outstanding shall, by virtue of the merger and without any action
on the part of the holder thereof, be canceled and extinguished.

2. On the Effective Date, cach right to acquire additional Shares of the Merging
Corporation, {0 the extent that any such rights exist, shall, by virtue of the merger and without
any action on the part of the holder thereof, be canceled and extinguished.

FIFTH: SHAREHOLDER APPROVAL / DISSENTER'S RIGHTS

The Plan of Merger was approved by the Directors and Shareholders of the Merging
Corporation by unanimous consent on December 16, 2004 and was approved by the Directots
and Sharcholders of the Surviving Corporation by unanimous consent on December 16, 2004,
SIXTH: EFFECTIVE DATE

The merger will becoame effective (the "Effective Daie™), upon filing Articles of Merger

with the Secretary of State of Florida, in accordance with Section 607.1109 of the Florida
Business Corporation Act.

rax AETRE. BOs000000507



