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ARTICLES OF MERGER
of
KIDD HOLDINGS LID.
(# Brifish Virgin [slauds Corapany)

With and Into

ADI ENTERFRISES HOLDINGS, INC.
(x Florida corporxtion)

The following articles of mewger are submiited in accordunce with Scctions
507.1105 through 607.1107 the Floridz Business Corporalion Act (the "FBCAT) and the lnw'g of the

British Virgin Islands.

First: The name of the surviving corporation is:

ADIENTERFRISES HOLDINGS, INC., 2 Florida corporation
Second; The name of the marping company is:

KIDD HOLDINGS LTD,, a Britigh Virgin Islands campany -
Third: The Plaw and Agrsement of Metger i¢ amached,
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Faurth: The merger shall hecome effective upon the filing of thcs.;e: Asticles of Merger.

Fifth: The Plan and Agrepment of Mexger was sdopted by the sharsholders and directors of
the surviving corporetion on Jun 2004 in accordance with Section 607.1103 of the FBCA.

| Sixth: The Plan and ement of Merger was adopied by the members and the directors
of the merging comapny an Jungh® , 2004 in sccordance with the Jaws of the British Virgin Islands.
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IN WITNESS WHERREOQF the partics bo these Articles pf Mcrger heve caused them o be
duly executed by their respective suthorized repregentatives this day of June, 2004,

SURVIVING CORPORATION: MERGING COMPANY:
AD]ENTERPRISES HOLDINGS, INC. KIDD HOLDINGS LTD.
(2 Florida Corparation) (a rifish Virgin Islads

Nama®
Title: Prasident
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. PLAN ANT} AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the "Plan sud Asreement”) is hereby

adopied by and botween KIDD HOLDINGS LID., & British Virgin Iilands company (the

"Merging Company™), 2nd ADI ENTERPRISES HOLDINGS, INC', 2 Floride corporstion (the

- “Supviving Corparation™), for the purpose of merging the Merging Company with and into the
Smwvmg Corgoration (the "Merper™).

NOW, THEREFORE, the Merging Company and 'the; Surviving Corporation herchy
spprove and adopt this Plan and Agreement providing for the Merper ac authorized by Section
607.1107 of the Florida Business Corperstion Act (the “FRCA™ and the laws of the British
Virgin Idands (the “BYT Lawy™ and upon the terms and subjsct 1o the conditions herein.

1 Mezger, At the Effective Dutc (a5 defined berein) of the Merger, Maging

Company shall be mesped with snd into the Surviving Corporation. Surviving Coreomﬁm shall

" bo ke surviving entity of the Merger and the separate sonporate existence of Merging Company

 ghall ceage,, The Merger shalf become effective on the filing of the articles of merger with the

. Department of State of the State of Florida in accordance with the provisions of the FECA und

the BVI Laws (the "Efective Date™. The Merger was approved by the Surviving Cospomlion in

‘accordance wifth Section 607.1103 of the FRCA and Was approved by Merging Company in

- accordance with the BV] Laws. All members and dimctors of Merging Company and all
- ghareholders and directors of the Surviving Carporatian bave consented to the Merger.

2 Govemips Documents. The Articles of Incorporation snd Bylaws of the
"Surviving Corporation, 2s in effact immediatcly prior to the Effective Date shall constitute the
Arficles of Incorpozration and Bylaws of the Surviving Corporation until thereafter amended in

ascordance with the provisions thereof and applicable law.

T3 Qificere and Directors. The persons who are officers and directors of the
Surviving Corpotation immediately prior to the Effective Date shell continue to be officers and

directory of the Surviving Corparation

] 4. Nemg. The name of the Suvrviving Corporation shall be ADI Eutu'pﬁsu
Holdjugs, Inr.

) 5 Addresses.  The address of Mergimg Company is o/o 2606 South Horseshoe
Drive, Naples, FL 34104, The uddvess of the Surviving Corporation {s and ehall be maintained at

2606 South Horseshoe Dyive, Nuples, FL 34104,

3% i e Repj t. The location of the Registerad Qffice of

the Surwmg Corporation shall coptinue io be 2606 South Eorseshoe Drive, Naples, FL. 34104.

. The name of the Registered Agent of the Surviving Corperation af that foregomg location shall
continue tu be Pred Pazeshkan,
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' 7. Succrssian, At the Effective Date, the Sepsmte corporate exigtence of Merging
Company shall cease, and the Surviving Corporation shall possess all the rights, privileges,
powers and franchises of a public ar private mature and be sabject to ell the restrictions,

* disabflities and duties of Mevging Company, and il property, real, personal and mixed, and all

debts due to Mergivg Company on whatever account and ell other things in action, shall be
vested in the Surviving Corporation.

i atiop o ; ; iggenter's Righte
At the Effective Date, by virtue of the Merger and without any action on the part of the hokder

thereafs

(@ Al of the shares of Merging Company outstinding immedistely prior to
the Effective Date shall be converted into 2 [00% interest in the Surviving
Corporation. No other shares or interests of Merping Company are outstanding at
the time of the Mergar.

(b)  Purspantto Section 607.1301 of the FBCA and the BVI Laws, there are no
dissenting members of Merging Company or dissenting shareholders of Surviving
Corporntion becmuse all of the shareholders of Merging Company and all of the
sharcholders of Surviving Corporation have consentad to this Agreement.

9 Qther Provisions with Respect to the Meecger, Al requited acts shall be done in
;rder ¢ accomplish the Merger under the provisions of the laws of the State of Florida and the
VILaws.

10.  Rireciors of Cogpany.  The name 2nd sddress of each ditector of the Surviving

Corporation iy as follows:

11. Zand ' '
2606 South Horatshoe Dirive
Naples, FIL 34104

11.  Fuather Asguanges. If at any time Snrviving Corparation shall consider or be
advised that any further assignment or assurances in laor are necsssary or desitable o vest or to
protect .or confirm of record in Surviving Corporation the title to eny property or rights of
Merging Company or to otherwiss carry out the provisions hereof, the proper officers and
directors of Meriging Cotnpany, as of the effective date of the Mexger, shall execute and deliver

“any and aif proper assignments und ssgurances in iaw, and do all things necessary and proper to

veat, perfect ar confirm title: to such propesty or rights in Surviving Carporation and to therwise
eqry o the provisions bareof ’

12.  Abapdonment of Asmspdment- At any time prior to the filing of the Articles of
Merger with the Department of State of the State of Florida, the proposed Matger may be
gbandoned by the parties pursuant fo this provision or amended by the action of the parties

pursuant to this provision.

P.gs
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" 13.  Approvel This Pl ind Agreement has been spproved by, snd the exesution and
- delivery thercof suthorized by, all of the members and the Board of Directors of the Merging
Company and by gl] of the ghareholders and the Hoacd of Diceciors of the Surviving Corporation,

4. Costs, All costs in connection with this Plan and Agreement will be paid by
b‘umwng Corporation.

15, _ Eroeedupe. Each party will in 2 timely manper follow the pmb:dmu provided by

- Flotida law i, connection with the smtitory mezger including the filing of appropriate Articles of

Merger and BVI Laws, will cooperats with the other party, will 2ct in good fhith, and will ke
those actions necessary or appropriate to apprave and effectuate this Plan and Agreement.

16,  Govsrging Law, This Plan and Agreemen: shalt be governed by and construed in
a:cctdancc with the laws of the Stwte of Flarida

17. Hesdingz The headings of the several articles herwin have been inserted for
conveniencs of refereuce only and are not Intemded o be 4 part or to affect the meaning or
interpretation of this Plan und Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WIINESS HEREOF, the undersigned have ceused this Plan end Agreement of
-Merger to be signed on their behalf by their respective mathorived representatives on June

2004, _
' KIOD HOLDINGS LTD., s AVI
" Name: L), Zamd
Title: Prestdent
.'. mml.l.
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