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ARTICLES OF MERGER
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MERGING:

PATAGONIA GOLD CORPORATION, a Florida corporation, P93000024134

INTO

PATAGONIA GOLD (BV}) LIMH'ED,F ?n_gut of the Country entity not qualified in
orida.

File date: November 14, 2002
Corporate Specialist: Cheryl Coullistte
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ARTICLES OF MERGER

These Articles of Merger entered into this 23™ day of September, 2002 by and between Patagonia Gold
(BVI) Limited (the “Surviving Company™) and Patagonia Gold Corporation (the “Merging
Company™), WITNESSETH as follows;

1.

The parties hereto do hereby adopt the Plan of Merger a copy of which is annexed hereto to the
intent that the merger shall be effective on November 29, 2002 (the “effective date™).

The Articles of Incorporation of the Merging Company were filed with the Registrar of Companies
in the State of Florida, USA on the 31% day of March, 1993.

The Memorandum and Articles of the Surviving Company were registered with the Registrar of
Companies in the British Virgin Islands on the 23rd day of August, 2002,

The Merger was approved for both the Surviving Company and the Merging Company by
Resolutions of directors respectively dated the 18" and 18" days of September, 2002.

The Surviving Company has complied with all the provisions of the laws of the British Virgin
Islands and the Merging Company has complied with all the provisions of the laws of the State of
Florida, USA, to enable them to merge upon the effective date.

The Merger was approved for the Surviving Company by resolution of directors and dated the g
day of September, 2002, and the Mer%ing Company By resolutions of directors and resolutions of
members or shareholders dated the 18" day of September, 2002 and 28" day of June 2002.

WITNESS WHEREOF he parties hereto have caused these Articles of Merger to be executed on
s

G, T IR, @

SIGNED and DELIVERED for and 744

)
on behalf of } A. Cameron Richardson
PATAGONIA GOLD (BVD LIMITED }
by A. Cameron Richardson ).
a duly authorised director }
before me: }
. Sl
J0HV_DAVED PHELLEPS I
: oo}
Name  JANE HARVEY ASSOCIATES g =
BARRISTERS AND SOPICITORS m< =~
taoo,ﬁgeppmaé‘ AVE.EAST . _’:_c; o
Address UE U-2198° = . e o
WILLOWDALE, ONTABIO M2J5A7 . s =
O b Pl £33

NOTARY PUBLIC
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SIGNED and DELIVERED for and

on behalf of

PATAGONIA GOLD CORPORATION
by Terry Longair

a duly authorized director

befors me:

LOUIS P, SALLEY
Barristar & Solicitor
SINTE 1750 - 1185 W. GEORGIA ST

Name PH: (604) 688-0788
FAX: (604) 688-0778

Address /
Loct!

NOTARY PUBLIC

Articles of Merger - Patagonia (BVILDOC
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PIAN OF MERGER

This Plan of Merger is made the 23™ day of September, 2002 between Patagonia Gold (BV)
Limited and Patagonia Gold Corporation

WHEREAS Patagonia Gold (BVI) Limited is an Iaternational Business Company incorporated
and existing under and by virtue of the International Business Companies Act (the “Act™) and is
entering intd this Plan of Merger pursuant to the provisions of Section 76 1o 79 of the Act.

AND WHEREAS Patagonia Gold Corporation is a company incorporated under and by virtue of
the State of Florida, USA and is entering into this Plan of Merger pursuant to the provisions of
section 607 of the said Law.

AND WHEREAS the directors of the parties hereto deem it desirable and in the best interest of
the companies and their members as the case may be that Patagonia Gold Corporation be merged
into Patagonia Gold (BVI) Limited.

NOW THEREFORE this Plan of Merger witnesseth as follows:

i The constituent companies to this plan of Merger are Palagonia Gold (BVI) Limited and
Patagonia Gold Corporation.

2. The Surviving Company is Patagonia Gold {BVI) Limited.

3. Patagonia Gold (BVD) Limited has 13,000,000 voting shares in issue which is owned by
Patagonia Gold Corporation and Patagonia Gold Corporation has 13,000,000 voting
shares in issue which is owned by Patagonia Gold Corporation public shareholders.
The shares issued by the said companies are each entitled ¢ vote on the merger as one
class.

4. Upon the merger, the separate corporate existence of Palagonia Gold Corporation shall
cease and the Surviving Company shall become the owner, without other transfer, of all
the rights and property of the constituent companies and the Surviving Company shall
become subject to all liabilities obligations and penalties of the constituent companies.

S. The manner and basis of converting the shares of the constituent companies into shares of
the Surviving Company or other property shall be as follows:

{a) each share with par value of Patagonia Gold {BVI} Limited issued and
outstanding on the effective date of the merger shall continue to be one share with
par value in the Surviving Company; and

(b) each share with par value of Patagonia Gold Corporation issued and outstanding
on the effective date and owned by Patagonia Gold Corporation public
shareholders shall be converted into one share with par value of the Surviving
Company.

Plan of Mexrger - Patagonia (BV{).DOC Page 1 of 2



.67 The constituent documents of Patagonia Gold (BVI) Limited as in effect on the effective

date shall be the constituent documents of the Surviving Company uniil the same shall be
altered or amended or until a new constituent documents are adopted as provided thercin.

7. This Plan of merger shall be submitted to the members of each of the constituent
companies for their approval by a resolution of members.

8. The merger shall be cffective as provided by the laws of the British Virgin Islands.
5. This Plan of Merger may be executed in counterparis,
2w,
In witness whereof the parues hereto have caused this Plan of Merger to be executed on this %S‘ﬁ'“ 9‘;&_
day of September; 2 15 0
BET ¢ e

SIGNED and DELIVERED for and

on behalf of the

PATAGONIA GOLD (BVI) LIMITED
by A. Cameron Richardson

a duly authorised director before me

JoHN DAVED) PHELLTE

Name JANE HARVEY ASSQOCIATES
BARRISTRHS AND SOLICITORS

1800 SHEPPARD AVE. EAST
. nl t;E k| "2‘] \eaﬂ

Addreswr.wwmu:' m& SAY
Qe 7 ¢

Nofary Pablic

A Lomson, fahuedi-

A. Cameron Richardson
Director

SIGNED and DELIVERED for and

on behalf of

PATAGONIA GOLD CORPORATION
by Terry Longair

a duly authorized director before me

LWOUIS P. SALLEY
Barrister & Solicitar
SUNTE 1750 - 1185 W. GEORGIA ST

Name Pi: {504) 688-’0783
FAX: (004) 688-0778

. Address / ;
{eecs F /

Notaiy Pabiic
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