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. ARTICLES OF MERGER
of
HARNA HOLDINGS LTD. :
(» Bricish Virgin Islands Company)
Witk and Inio

MEXI-GULF HOLDINGS, INC.
{a Florida ¢orparation)

The following articles of merger are submitted in acesrdence with Sections
607.1105 through 607.1107 the Florida Business Corporarion Act (the “FBCA™) and the [awy of the

" British Virgin Islands.
Firat: The name of the surviving cotporation is:
MEXI-GULF HOLDINGS, INC., a Flarida corparation
Second: The name of the merging comnpany is:
KARNA HOLDINGS LTD,, 4 British Virgin Tslsnds company

Third: The Plan and Agreement of Merger is aitached.
lf‘uurth:‘ The mesger shall bemgieﬁmﬁw upon the filing of these Articles of Merger.

' F‘:&h " The Plan and Agre of Merger was adapted by the shareholders apd directars of
the surviving corporation on June iy, 2004 in accotdance with Section 607.1103 of the FBCA.

Sixth: The Plan and Agreement of Metger was adoptad by the members and the directors
‘of the merging company on ungp, 2004 in accordance with the laws of the British Virgin Islands.
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IN WITNESS WHEREOF the parties to these Adicles of ffecyer have caused them to be

' 'duly executad by their respective anthorizrd representatives this day of Jups, 2004.
SURVIVING CORFORATION: MERGING COMPANY: °
MEXL-GULF HOLDINGS, INC. KARNA HOLDINGS LTD.

{a Flaride Corporation) _ {aBritigh Vixgin Islands Compeny)

W\Q‘l\%‘“’
By: \ .

" Name: Raymond Sehapei—
Title: President

I:ﬁm;lz’riﬁa B.1

By:
‘Name: Raymond
Titje: President
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREPMENT QF MERGER (the “Plan gnd Asvesnsnt') is hereby

adopicd by and betwssn KARNA HOLDINGS LTD., a Britlch Virgin Islands company {the

' md MEXI-GULF HOLDINGS, INC., 2 Florida corporation {the

“Surviving Corporation”™), for the purpose of merging the Merging Company with and into the
Surviving Corporation (the "Mergsr™.

NOW, THEREFORE, the Merging Company #md the Surviving Corporation hereby
approve and adopt this Play and Agreement providing for the Merger as authorized by Section
607.1107 of the Florida Business Corporation Act (the “FBCA™ and the laws of the British
Virgis Islands (the “BVI Laws™) and upon the teune and subject to the conditions heein.

: 1. Mezgar. At the Effective Date (as defined hersin) of the Merger, Merging
‘Cornpany shall be merged with and into the Surviving Corpergtion. Swrviving Corporation shall
be the surviving entity of the Merger and the separate corporite existence of Merging Company
shall cease, The Merger chall become effective on the filing of the ariicles of merger with the
Department of State of the State of Florida in sccordance with the provisions of the FBCA and
the BV Laws (the "BEffective Date™). The Merger was approved by the Surviving Corporation in
- agoordapce with Section 607.1103 of the FBCA and wss approved by Merging Company in
sccordamce with the BVI Laws, Al members and directors of Merging Company smd all
sharsholders and directors of the Surviving Corporation have consented 1o the Merger. -

. Z. Egmm_ﬂmg, The Arfcles of Incorporetion and Bylaws of the
Sumvmg Corporation, a5 in effect immediately prior to the Effective Date shall conatitute the
Axticles of Incorporation and Bylawa of the Surviving Corporation untll thereafier amended in
accordance with the provistans thersof and applicable Iaw,

) 3 Qﬁg@_ﬂﬁw_ﬂiﬂm The pergons who are officers and directors of the
Surviving Corporation inmmediately prior to the Effective Date shall continte to be afficers and .

'+ directors of the Surviving Corporation.
4  Name Thename of the Surviviag Corporation shall be Mexi-Gulf Holdings, Inc.

s Addressas.  The address of Marging Corapany is ¢/o 2606 South Horseshoe
Dave, Naples, FL 34104, The address of the Surviving Corporation is and. ghall be maintained at
: ;!505 South Horseshoe Drive, Naples, FL 34104,

. Reey ored Agznt. The location, of the Registered Office of

' the Sm'vxvmg Cnxpurannn ahaJl cuntmue w0 be 2606 South Horseshoe Drive, Naples, FL 34104,

M The name of the Registered Agent of the Surviving Corporation at that foregoing location shall
continus to be Fred Pezeshion,

, 7. Succession At the Effective Date, the sepacate corporate existence of Merging
Company shall cease, and the Swrviving Corporation shall possess all the nights, privileges,
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- powers and frnchises of & poblic or private nature and be subjsct to all the resirictions,

disabilities and duties of Merging Company, and afl propecty, real, personal and mixed, sud all
debts due o Merging Cornpany on whatever acoount aud all othey things in action, shall be

vesizd in the Surviving Corporation.

¥, ry

EseqLel B

nitaliza:

zapita] LTViving ; 8RB
Merger apd without any action on the part of the holder

2. OnVersion o » A TS
At the Bffective Date, by virtus of

" thersof

(=  All of'the shares of Meging Company outstanding immediatety prior to
the Effective Diate shafl be converted into a 1002 imtecest in the Surviving
Corporation. No other shares or interests of Mevging Company are outstanding at
the time of the Merger,

{8}  Pucsuant to Section 607.1301 of the FBCA and the BV Laws, there are no
dissenting members of Merging Company or dissenting shareholders of Surviving
Corporation becavse el of the gharehoidera of Merging Company and all of the
shareholdars of Surviving Corparation have consented to this Agreement.

2 th . All required zcts shafl be denc in

y Qther Provisi b B M
. order to accomplish the Merger under the provisions of the laws of the State of Flovida and the

BVI Laws. .

10.  Dicectors of Company.  The name and address of each director of the Surviving
Corporation is as follows;

Rayrnond Sehayek.
2606 South Harseshoe Drive
Naples, PL 34104

1L  Further Assurances. IF at aty time Swrviving Corporation shaff consider or be

"advised that any firther sssignment or assurances in [aw are necessary or desitable 1o vest or 1o
. protect or confirm of record in Surviving Corporation the title to any property or rights of

Merging Compeny or to otherwise carry out the provisions hereof, the proper officers and
directors of Mexging Compary, as of the effective date of the Merger, shall execute and deliver
any and al| proper assignments and assurancey it law, and do all things necessary and proper o
vest, perfect ar confirm title 1o such property or tights in Surviviag Corparation and o otherwise
carry cut the provisions fereof,

12, Abandorment or Amendment. At any time prier o the filing of the Articles of
Merger with the Department of Staze of the State of Florids, the propesed Merger may be

abandoned by the parties pursnant to this provision ot amcnded by the action of the parties
puzsuant to this provision. - . o

P.es/a7
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13.  Approval This Plan and Agresment has heen approved by, and the sxacotion and
. delivery thereof autiorized by, all of the members and the Board of Directary of the Merging
Company and by alt of the shareholders md the Board of Directors of the Surviving Corporation

M.  Costs Al ecosts in connection with this Plan and Agreement will e pafd by
* Burviving Corporation.

C . 15.  Proeedyre. Each perty will in & tmely manner follow the procedires provided by |
Flozide law in commection with the statutory merger including the ﬁlmg of appropriate Articles of
Merger and BVI Laws, will cooperate with the other party, will act in good faith, and will take
those actions necessary or appropriate o approve and effectuate thiz Plan and Agrecnent.

16.  Goverping Yaw. This Plan and Agraement shall be govemed by and mnstrund in
apeordance with the laws of the State of Florida.

17. Hesdings. Tha headings of the seversl articles herein have besn inserted for
" <onvenience of reference only and are not intended to be a part or o affect the meaning or
intespretation of this Plnn and Agreesment, .

{SIGNATURE PAGE FOI.I.OWSJ
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. I WITNESS BEREOF, the undersigned have caused this Plan and Agreement of
Mcﬁer to be signed on their behalf by theyr respective enthorized repregsentatives on June

MIADMS 276009, 1

| KARNA HOLDINGS L,TD., 2 BV! compsny

N\ Ve

Na.m::. Raymond Sehayelt™
Title: President

MEXI-GULF HOLDINGS, INC,, a Florida
corporation

Ey:

Name: Raymond Sehayek
Title: President '

ToTAL P.OF



