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ARTICLES OF MERGER
Merger Sheet
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MERGING:

VITNERS DISTRIBUTORS OF FLORIDA, INC., a Florida corporation,
P93000033765

INTO
PROHAS ENTERPRISES, INC., a California entity not qualified in Florida.

File date: November 20, 2001, effective December 1, 2001
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation is:

Name: PROHAS ENTERPRISES, INC.
Jurisdiction; CALIFORNIA
= 2
Second: The name and jurisdiction of each merging corporation is: g;;:
=m 5
Name: VINTNERS DISTRIBUTORS OF FLORIDA, INCE % E L
Jurisdiction: FLORIDA Fe 2 m
' Do, 2 O
=250 o~
Third: The Plan of Merger is attached. 25 o
. SH o=
Fourth: The merger shall become effective on _{ & / i I 2001,

Fifth: Adoption of Merger by surviving corporation:

The Plan pf M?rger was adopted by the board of directors of the surviving corporation
on__itf F 5“ = 00| and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s):

The P!ain of I}ﬂerger was adopted by the board of directors of the merging corporation(s)

on__{t 200l and shareholder approval was not required.

’ epFECTIVE DATE
Seventh: SIGNATURES FOR EACH CORPORATION D o0lz o
Name of Surviving Corporation: PROHAS ENTERPRISES, INC.
Signature: {EZ’?_{ME 69‘{"’0
Name of Individual and Title: RAMAN K. GOYAL, PRESIDENT
Name of Merging Corporation: }QETNERS DISTRIBUTORS OF FLORIDA,
Signature: - Ci-?@ m@n@@“[ ‘-/Q
Name of Individual and Title: | RAMAN K. GOYAL, PRESIDENT

1




The foliowing plan of merger is submitted in compliance with section 807.1101, F.S.
and in accordance with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation is:

Name: PROHAS ENTERPRISES, INC.

Jurisdiction: CALIFORNIA

Second. The name and jurisdiction of each merging corporation is:
Name: VINTNERS DISTRIBUTORS OF FLORIDA, INC.
Jurisdiction: FLORIDA

Third: The terms and conditions of the merger are as follows:

Merging corporation will merge into Surviving corporation and Merging corporation will
disappear

Fourth: The manner and basis of converting the shares of each corporation into
shares, obligations, or other securities of the surviving corporation or any other
corporation or, in whole or in part, into cash or other property and the manner and
basis of converting rights to acquire shares of each corporation into rights to acquire
shares, obligations, or other securities of the surviving or any other corporation or, in
whole or in part, into cash or other property are as follows:

Each share of the common stock of merging corporation will be exchanged for one
share of common stock of surviving corporation
Amendments to the articles of incorporation of the surviving corporation are indicated

below or attached as an exhibit;

NONE

Other provisions relating to the merger are as follows:

NONE




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is entered into between PROHAS ENTERFPRISES,
INC., a California_Corporation (herein “Surviving Corporation™ and VINTNERS
DISTRIBUTORS OF FLORIDA, INC., a Florida Corporation (herein "Merging
Corporation").

1. Merging Corporation shall be merged into Surviving Corporation.

2. Each outstanding share of Merging Corporation shall be converted to one share of
Surviving Corporation.

3. The outstanding shares of Surviving Corporation shall remain outstanding and are
not affected by the merger.

4. . Merging Corporation shall from time to time, as and when requested by Surviving
Corporation, execute and deliver all such documents and instruments and take all such
action necessary or desirable to evidence or carry out this merger.

5. The effect of the merger and the effective date of the merger are as prescribed by
law.

IN WITNESS WHEREOF, the parties have executed this Agreement on _{1 / S"‘/ ol .
PROEASENTERPRIS_ES INC.

By;\ YAA V\:e{@‘-"lﬂ-ﬁ
RAMAN K. GOYAL, President

sz%qum “ Qlcﬂ

RAMAN K GOYAL, Sécretary

VINTNERS DISTRIBUTORS OF FLORIDA, INC.
—

BY: Qca ™a MC{@‘lQD

RAM K. GOYAL, Presigent

BY:=XG yva) v«@@gfe&d

cretary

RAMAN K. GOYAL,




