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AUSTRALIAN GOLD YACHT CHARTERS, INC. RS2y
WITH AND INTO G e
AUSTRALIAN GOLD HGLDINGS, INC. y

The undersigned, Ausmalian Gold Yacht Charters, Inc.. a Flomda corporation (the
"Merging Corporation'), and Australian Gold Holdings, Inc., an Indiana corporerion (the
"Surviving Corporation"), in compliance with the requircments of the Florida Business
Corpotadon Act, as mmended (the "FBCA"), and desiring to effect a merger of the Merging
Corporation with and into the Surviving Corporution, and zach acting by i respactive officer,
hereby set forth the following facts:

ABTICLEL,
SURVIVING CORPORATION

A, The name of the corporation surviving the merger is Australian Gold Holdings,
Inc.

B. The Surviving Corporation is an Indiana corporation existing pursusnt to the
Indimma Business Corporaton Law, ag gmended (the "IBCL™), and wes incorporated on
Pebruzsry 6, 1997.

TICLE 1.
MERGING CORPORATION

A, The name of the corporation merging with znd into the Surviving Corporation ic
Ausiralian Gold Yacht Charters, Inc. ‘

B. The Merging Cerporation is 2 Florida corperation existing pussuant 1o the FBCA
and was incorparated on Apail 26, 1993, .

ARTICLE i1,
ELAN OF MERGRR

The Plan of Merger of the Merging Corporation with and ime the Surviving
Corporation (the "Flan of Mergsr) is sct forth on Exhibit A attached hereta md mede a part
hereof.

ARTICLE {V,
MANNER OF ADOPTION AND VOTE

The manner of adoption znd vote by which the Plan of Merger was approved by the
Merying Corporation and the Surviving Corpopition are 23 Tollows:
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A Approval by Merging Corparation.

1. Board of Directors gnd Sharenoldeid. The Plan of Merger was adopted
by the Merging Corporation by the Unanimons Joint Written Consent of the Board of
Directors and shareholders execoted on August 5, 2005, and signed by all directors and
sharehgiders entitied (o vote.

2. Complimpee with Legal Requirements. The mammer of adoption of the
Plan of Marger constitutes full legal compliance with the provizions of the FBCA and
the Articlas of Incorporation amd Bylaws of the Merging Corporation.
B.  Approval by the Surviving Corporstion.

1. Board of Directors. The Plan of Merger was adoprad by the Surviving
Carparation by the Unanimous Written Comnsent of the Board of Directors executed on
August 5, 2005 and yvigned by all directory entitied (0 vote.

. 2. Sharcholders. Pursuant to § 607.1103(7) of the FBCA, shareholder
approval was not tequired for the Plan of Marger or these Artioles of Merper,

3.  Complianco with Legsl Requicements. The manner of adoption of the
Flan of M=rger constitutas full legal compliance with the provigions of the FBCA and
the FBCL and the Articles of Incorporation and Bylawz of the Surviving Corporstion.

ARTICLE V.
EEXECTIVE TIME

.=« The effective time and date of the merger hereby effectuated shall be the timme snd dute of
the filing of thege Articles of Merger with the Office of the Secretary of State of the State of
Florida.

' [Signatare Page Follows]

ﬂ2-
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Sent bBy: 18, Inc.:

Y cemity vher 1 am wuthorlzed to exccute this dosument snd I ferther cetify thae I
wnderstand that by signing this document, [ am subjsct ta the pensltes of perjury oy if I had

tigned this document tndar oath.
Exeontsd o this $% dey of Aoguast, 2008,
YMurging Corparation’”
AUSTRALIAN GOLD YACHT CHARTERS,
INC,
By

Richard A. Bell, Vice Prestdent

I cortify that I am awmhorized to cxecuts thit document and I forther centfy that I
underatand that by signing this documen:, I am subject to the penalidey of perjury as if I had

+ -.. Kigned this document under cath. o ,
v oo Executed on this 5 day of August, 2008, :
' T ”S‘l"ﬁlblra‘ '?. ’nﬁm’f
AUSTRALIAN GOLD HOLDINGS, INC,
il N . UL By
: S . Richard A Bell, Treasurer

-X.




UCC SERVICES Fax 8506816011 Aug 8 2005 9:11 P.0OS

EXHOITA
PLAN OF MERGER

THIS PLAN OF MERGER. ("Plin"j was spproved (z) by Australian Gold Hoidings,
Isc., which is 2 corporation incorparated under tha lnws of the Stats of Indiana ("AGH"), by the
Unanimans Written Consent of the Board of Directors executed on Angust 5, 2005, and signed
by all directors smritlad 10 vote, and (b) by Austrzlian Gold Yacht Charters, Inc., which is a
corporation incorporated under the laws of the State of Florida ("AGY¥C™), by the Unanimons
Joint Writtan Consent of the Bosrd of Directors end shareholders executed on Augost Sth, 2005
and signed by all divectors and shareholdarg entitled to vote,

L AGH and AGYC shall, pursuant 1o the provisions of the Plorida Business
Corpomation Law, as ameaded (the “FBCA™), and {n compliencs with the ¥ndiana Business
Corporation Act, a5 amendsd (the "IBCL"), be mexged with sand into & aingle corporation {the
"Merger”)., whereby AGH zhall be the curviving corporgtion apen the effective dato of the
Merger (the "Effective Dade™) and which 1o sometimes hareinafter roferred to ay the "Surviving
Corporation,” and which shall contoue t exist as the Surviving Corporation pursusnt to the
provisions of the FBCA. The separate existonce of AGYC, which is somctimes hereinafter
referred 1o a2 the "Merging Corporation,” 6ha11 cease upon the Effective Dare in accordance
with the proviglone of the FRCA,

2 The Aricles of Incca:pmﬁan of AGH as in full force and offect opon the

Effective Date shall continue to be the Arxticles of Incorporation of the Surviving Corporation
and shall mnﬁnuammufomemdefﬂctundlmmdadmdchmzedinmnmmwprﬂcﬂbcd
by the provisions of the IRCL.,

3. The Bylaws of AGH e in full force and effect upon the Kffective Date shall
continue to be the Bylaws of the Swryiving Cerporation and sheall continue in ful! force and
effect until changed, sltered, or amended a2 therein provided and in the manner prescribed by the

provisions of the IBCL,

4. The directors and officers of AGH in office npon the Effectire Date shall
continae (0 be the members of the Beard of Dirsctors and the offices of the Surviving
Corporariar, 3l of whom shall hold their directorships sand offices until the election and
qualificatdon of their respective zuccesgors or ontil their tenure is otherwize terminawd in
accordance with the Bylawse of the Surviving Corporation.

5. On the Effective Dare, by virtus of the Merger and without any action ou the pan
of the holdexs thercof, 2t of the shares of capital atock of the Merging Corporation shall be
cancelled and shall not represent or be converted into any equity interest in the Surviving
Corporation or any right o cpsh or other property.

6. The authorired shares of the capital stock of AGH immediately prior 1o the
EBffective Dats shall bs the guthorized :baros of capitel asock for the Serviving Corporatian from
and after the Effeciive Data.
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7. The Board of Directors and proper officers of the Merging Corporation and of
the Surviving Corponnion. vespectively, are hereby authorized, empowered, and directed to do
any and all acy and things, and to make, exccute, deliver, file, audier record any and all
instrurnents, papers, and documents which shall be or become necessary, proper, or converdent
to carry out or put into effect any of the provisions of this Plan provided for herein.

INDY 15852571



