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The following articles of merger are submitted in accordance with the Florida Business
Corparation Act, pursuant t section 607.1105, Florida Statutes,

First;

Second:

Third:

Fourth:

Fifth:

Sizth:

Sevenih:

Eighth;

The name and furisdiction of the sarviving corporation:

Mame Jurisdiciion 0
MGS Acquisition Corp. Florida POG0O0OO007096

The name and jorisdiction of sach megging corporation:

N rurisdicti
Palmere Holdings, Inc. Florida PQ4000054251
The Plan of Merger is attached,

The merger shall become effective on the date the Articles of Merger &re filed with
the Florida Department of Stte.

The Plan of Merger was adopted by the shareholders of the survivigg corporation on
February 14, 2006.

The Plan of Merger was adopted by the shareholders of the merging corporation on
Fanuary 19, 2006.

The Articles of Incorporation of MGE Acquisition Corp. ave hereby amended as
follows:

Article Firet is amended to state:

“First, The name of the Corporaticn shall ba Palmera Holdings, Inc.”

Signatures for each corporation:
Printed Name of
Mame of Corporation i [ vidhs jtle
MGCS Acquisition Corp, | B Richard Miller
Fresident
Feimera Holdings, Inc. WZ (%- @t@"}’; a. Peter Carey [11
4 Fresident
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The following plan of merger is submitted in compliance with section 607.1161, Florida Stamtes,
and in sccordance with the laws of any other applicable jurisdiction of incorporation.

Hirst:

Becond:

Third:

First: The name and jurisdiction of the surviving corporation:

Name Tuigdicion
MQGS Acguisition Corp. Florida

The name and Jurisdiction of each merging corporation:

Palmera Holdings, Ing, Florida

The terms and conditlons of the merger are as follows;
1. THE MERGER.

th accordance with the Florids Business Corporation Act (“FCBA™), at the
Effective Time (as hereinafter defined), ajl Palmera Shares (a3 hereinafter defined)
shall be cancelled and convertad futo the right to receive the Merger Shares, In
connection therewith, the following terms shall apply:

(a) Exchange Agent. Robert Brant, Bsq., counse! for Palmers Holdings,
Ine, (“Palmera™), shall act as the exchange agent (the “Bxchange Agent™ for the
purpase of exchanging Palimera Shares for the Merger Shares. At or prior 1o the
Closing, Maui General Store, Inc. (“MGS™) shall deliver to the Exchange Agent the
certificates for the Merger Shares,

(b} Conversion of Securities.

(i)  Convergion of Pajmera Seenyities. At the Effective Time, by
virtue of the Merger and without any action on the part of MGS, Palmera or MGS

Asguisition Corp. (the “Merger Sub™), or the holders of any of thelr respaciive
securities, cach of the issued and outstanding shares of conunon stock of Palmera (the
“Palmcra Shares™) immediately prior to the Effective Time shall be converted into
and represent the right Yo receive, and shall be exchangeable For, that number of
Merger Shares as shall be determined by dividing 366,000,000 by the number of then
issued and outstanding Palmera Shares (the “Palinera Conversion Rate™).

(B} Al Palmera Shares shall no Jonger be outstanding and
shall antomatically be canceied and retived and shall cease to exist, and sach holder of

-1-
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» certificate representing any such shares shall cense to have any rights with respect
thereto, axcept the right to receive the Merger Shares to be issued pursuant 0 this
Section 1{b)D) upon the surrender of such certificate in accordance with Section 7,
without inierest. No fractional shares may be issued; bur each fractional share that
wonld result from the Merger will be rounded 1o the pearest whole number of shares.

(C)  The Merger Shares shall yepresent 80,00% of the issyed
and outstanding common stock of MGS ar the Effective Time after giving effect to
the Marger.

(i  Swrender of Shares. At the Effective Time, Palmera shall
surrender to the easury of MGS 50,000,000 shares of MGS commen stock
purchased by it pursuant to the Amended Stock Purchase Agresment dated Januvary
24, 2006, between Palmera and the Principal Stockholder.

(i)  Copvession of Merger Sub Siock. At the Effective Time, by
virtue of the Mergar and without any action on the part of Palmara, MGS, the Merger
Sub, or the holders of any of their respective securities, each share of caplial stock of
Merger Sub outvianding immedianely prior to the Effective Time shall be converted
into one share of the common stock of the Surviving Batity and the shares of common
stock of the Surviving Entity (“Surviving Entity Shares™} so issued in such conversion
shall canstitite the only outstanding shares of capital stock of the Surviving Exntiy
and the Surviving Entity shall be a wholly owned subsidlary of MGS.

2, CLOSING.

The closing of the Merger {the “Closing™) will take plac'c at the offices of
Robert Brantl, Bag. on February 24, 2006, or at such other date as MGS and Palmera
shall agres (the *Closing Date™) |

3. MERGER,; EFFECTIVE TIME,

At the Bffective Time and subject to and upan the terms and condidons of
this Agreement, Merger Sub shall, and MGS shall canse Merger Sub 1o, merge with
and into Palmera in accordance with the provisions of the FBCA, the separate
corporate existence of Mesger Sub shall cease and Palmera shal! continue as the
“Surviving Entity,” The Effective Time shall occur upon the filing with the Secretary
of State of the Siate of Florida of a Certificate of Merger (the “Certificate of Merger™)
in zecordance with the provisions of the PBCA (the “Effective Time”), The dafeon
which the Bffective Time occurs {s referred 1o as the “Effsctive Date.” The Parties
will cause the Certificate of Marger to be flled as soon as practicable after the
Closing.

e
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4. EFFECT OF THE MERGER.

The Merger shall have the ¢ffect set forth in Section 667.1101 ofthe
FBCA. Without limiting the gonerality of the foregoing, end subject thereto, 8t the
Effective Tirme, all the properties, rights, privileges, powers and franchises of Paimera
and Merger Sub shall vest in the Surviving Entity, and all debts, liabilities and duties
of Palmera and Merger Bub shall become the debts, Habilities and duties of the

Surviving Balify.

5, ARTICLES OF INCORPORATION AND BYLAWS; DIRECTORS AND
OFFICERS.
Pursuant to the Merger:

(a} The Articles of Incorporation and Bylaws of Palmers 28 in effact
immediately prior 1o the Effective Time shall be the Articles of Incorporation and
Byiaws of the Surviving Eotity immediately following the Merger.

{b) The dirsotors and officers of Palmera immediately prior to the
Effective Time shall be the directors and officers of the Surviving Entity subsenuen:

to the Merper.
6. RESTRICTIONS ON REBSALE
{n) The Merger Shares. The Merger Shares will not be registered under

the Securities Act, or the securities laws of any state, and cannot be transferpad,
hypothecated, sold or otheradse disposed of until: (i) a registration statement with
respect to such secuarities is declared effective under the Seourities Act, or (i) MGS
reeeives an opinion of counsel for the stockholders, rezsonably satisfactory to counsel
for MGS, that an exemption from the registration requirements of the Securities Act
i3 svailahie,

The certificates representing the Merger Shares which are heing issued Yo the
Palmera Stockholders shall contain & Jegend substantially as follows:

“THE SECURITIES WHICH ARE REPRESENTED BY THIS
CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
SOLD, TRANEFERRED, HYPOTHECATED OR OTHERWIBE
DISFOBED OF UNTIL A REGISTRATION STAYEMENT WITH
RESPECT THERETO I8 DECLARED EFFECTIVE UNDER SUCH
ACT, OR MAUI GENERAL STORE, INC. RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER REASONABLY
SATISFACTORY TO COUNSEL FOR MAUI GENERAL STORE,

-3
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Fourth:

INC, THAT AN EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF SUCH ACT 1S AVARLABLE.”

7. EXCHANGE OF CERTIFICATES.

() EBXCHANGE OF CERTIFICATES. After the Effective Time and
Pursuant 1o § customary letter of transmitial or other instructional form provided by
the Exchiange Agent 1o the Palmera Stockhiolders, the Palmers Stockholders shall be
required to survender all their Palmera Shares to the Exchange Agent, and the Paimera
Stockholders shall be entitled npon such surrendder 1o receive in exchange therefor
cenificates representing the proporronate number of Merger Shares into which the
Palmera Shares therstofore represented by the stock transfer forms so survendered
shail have been exchangsd pursyent to this Agreement. Until so surrendered, each
outstanding certificate which, prior to the Effective Time, represenced Palmera Shares
shall be deeraed for all corpomte purposes, subject to the further provisions of this
Plap, to evidence the ownership of the number of whole Merger Shaves for which
such Paimera Shares have been so exchanged. No dividend payable 1o holders of
Merger Shares of record as of any date subsequent to the Effective Time shali be paid
1o the owner of sny certificats which, prior to the Effective Time, represented Palmera
Shares, until such cortificate or vertificates representing all the relevant Palmera
Shares, together with a stock transter form, are sirrendered as provided in this Plan or
pursuant to Jetters of transmittal or other instroetions with respect to fost certificates
provided by the Exchange Agent,

{by  FULL SATISFACTION OF RIGHTS. All Merger Shares for which
the Palmera Sharas shall have been exchanged pursuant to this Plan shail be deemed
to have been issued in full satisfaction of all rights pertaining o the Palmera Shares,

(=} EXCHANGE OF CERTIFICATES. All certificates rapresenting
Palmera Shares converted into the right to recetve Merger Shares pursuant to this Plan
shal} be fiunishad to MGS snbsequent to delivery thercof to the Exchange Agent
pursuant to this Agreement,

& CLOSING OF TRANEFER BOOKS, Onthe Bffective Dats, the stock
transfer book of Palmera shall be deemed 10 be closed and no vansfer of Palmera
Shares shall thereafter be recorded therson.

The manner and basis of converting the shares of each corparation into shares,
obligations, or sther securities of the surviving corporation or any other corporation
ot, in whole or in patt, inw cash or other property and the manner and basis of
converting rights 1o acquire shares of each corporation into rights to acquire shares,
obligations, or other securities of the surviving or other corporation or, in whole or in
part, into cash or other property are as sef forth in Article Third, Section 1(b) above.
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