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Glends E. Bood
Becretary of State
Decembar 30, 2004
MAYSVILLE INC.
711 N.E. 2Z90TH STREET, SZUITE 3¢
MIAMI, FL 33137

SUBJECT: MAYSVILLE INC,
REF: P34000066322

Wa received your aletironically transmitibed document. However, the
document haa not been filed. Please make the following correcticns and
refax the compléte document, including the elactronle £iling cover sheet.

The currant name of the entity is as referenced sbove. Pleage correct
your dogument sccordingly.

Plaage return your document, along with a copy of Lthis letter, within &0
days or your flling will be cengidared abandconed.

If you have any questlone concerning the £iling of your document, please
eall (850} 245-69%16.

Carol Mustaln FAX Aud. #: HO04000255318
Document Specialist Latter Number: 204A00072145

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82814
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ARTICLES OF MERGER
(Profit Corporation)

z;d 0
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The following Articles of Merger are subtnitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105, F.5.

First: The narhe and jurisdiction of the sgrviving corporation:

Namg Juisdicton Document Number
Maysville inc. Florida PR4000066322
Second: The name and jurisdiction of the merging corporation:
Name Jurisdiction Dogument Nuraber
A.R. Development Group, Inc. Florida PO2000083349
Third: The Plan of Merger is attached.

Fourth: The merger shall become effective at the start of business, 9:00 A.M., January I,
2005.

Fifth: Adoption of Merger by surviving corporation:

The Plan of Merger was adopted by the sharcholders of the surviving corporation on
December 28, 2004.

Sixth: Adoption of Merger by merging corporation:

The Plan of Merger was adopted by the sharebolders of the metging corporation on
December 28, 2004,
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Seventh: SIGNATURES FOR EACH C N

e
Maysville, Inc.
Maysville. Inc.
Maysvilie Inc.
Maysville Ing.

Maysville Inc.

fure Name_of Individ itle
P .0.:-& Alex Redondo, Pres./Director

%fgfﬁ gngg ﬂxAurora Redondo, V. P /Director

Jhosmar Redondo,V.P..Director

il ern S .zM Carmen Redondo, V. P./Director

A R. Development Group, Inca_ 5, -2 - & - Alex Redondo,Pres./Director

A.R. Development Group, Inc
AR. Development Group, Inc.
AR. Development Group, [ne.

A.R. Development Group, Inc.

HO4000255318 3
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PLAN OF MERGER ;»_,,', = rr":‘
Merger of MAYSVILLE. INC,, a Florida corporation {the “Swviving Corp.™) an&A.I;Z ’-_-_% O

DEVELOPMENT GROUP, INC., a Florida corporation (the “Disappearing Cop. 2
(collectively, the “Constituent Corporations™). This merger is being cffected under i —
Plan of Merger (the “Plan™) in accordance with Section 607.1101 et seq. of the Florida™, &
Business Corporation Act (the “Act”™) (including, but not limited to Section 607.1 104
thercof).

Relationship of the Constituent Corporations.
The Surviving Cotp. and the Disappearing Corp. arc brother-sister corporations with the

exact same shareholders owning shates in almost the same proportions {(di-minimus
differences). .

The Articles of Incorporation of the Svrviving Corp., as in effect immediately before the
effective date of the Merger (the “Effactive Date™) shall, without any changes, be the
Articles of Incorporation of the surviving Corp. from and afier the Effective Date until
further amended as permitted by law.

Distribution to Shareholders of the Constituent Corporations.
On the Effective Date, each share of the Disappearing Corp.’s common stock that shall be

jssucd and outstanding at that time shall without more be converted and exchanged fot
0.25 common shares (and/or fractures thereof) of the surviving Corp. upon swrender of
any certificates of the Disappeating Corp. The Stock Certificates of the Disappearing
Corp. shall be cancelled upon exchange for shares in the Surviving Corp. as per the
formula set above.

Satisfaction of Rights of Disappearing Corp. Shareholders.

All shares of Surviving Corp.’s stock into which shares of Disappearing Corp.’s stock
shall have been converted under the Plan shall be deemed to have been paid in full
satisfaction of such converted shares.

Rights of Disseniing Shareholders.

If applicable, sharcholders of Sueviving Corp., who, except for the applicability of
Section 607.1104 of the Act would be entitled to vote and who dissent from the merger
pursuant to Section 607.1320 of the Act. may be entitled, if they comply with the
provisions of Chapter 607 regarding the rights of dissenting shaveholders, to be paid the
fadr value of their shares.

Fractional $hares. ;
Fractional shares of Surviving Corp.’s stock may be issued, No shareholder shall receive .
¢ash in connection with the Merger.
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Effect of Mc A
On the Effeciive Date, the separate existence of the Disappearing Corp. shall cease, and

Surviving Corp. shall be fully vested in Disappcaring Corp.’s rights, privileges,
immunities, powers, and franchises, subject to its restrictions, liabilities, disabilities, and
duties, all as morc particularly set forth in Section 607.1106 of the Act.

Supplemental Action. ‘
If at any time after the Effective Date Surviving Corp. shall determine that any further

conveyances, agreements, documents, instruments, and assurances or any further action is
necessary or desirable to carry out the provisions of this Plan, the appropriate officers of
Surviving Corp. ar Disappearing Corp., as the case may be, whether past or remaining in
office, shall execute and deliver, on the request of Surviving Corp., any and all proper
conveyances, agreements, documents, instruments, and assurances and perform alf
necessary or proper acts, to vest, perfect, confirm, or record such title thereto in Surviving
Corp., or to otherwise carry out the provisions of this Plan.

Filing with the Florida Secretary of State apd Effective Date

On or before the Effective Date, the Disappearing Corp. and Surviving Corp. shall causc
their respective Presidents (or Vice Presidents) to execute Articles of Merger in the form
attached to this Agreement and upon such execution, this Plan shall be deemed
incorporated by reference into the Articles of Merger as if fully set forth in such Articles
and shall be delivered for filing by Surviving Corp. to the Florida Secretary of State. In
accordance with Sectjon 607.1105(1)(b) of the Act, the Articles of Merger shall specify
the “Effective Date”, which shall be Fanuary 1, 2005 (start of business 9:00 A.M.).

Amendment and Waiver,

Any of the terms or conditions of this Plan may be waived at any time by the one of the
Comnstituent Corporations which is, or the shareholders of which are, entitled to the
benefit thereof by action taken by the Board of Directors of such party, or may be
amended or modified in whole or in part at any time before the vote of the sharcholders
of the Constituent Corparations by an agreement in writing executed in the same marnmer
(but not necessarily by the same persons), or at any time thereafter as long as such change
is in accordance with Section 607.1103 of the Act.

MisceBaneons
Attached to the “Plan of Merger™ 1s a2 summary of the common shares of the Surviving

Corp.to be issued to the sharcholders of the “Merging Corp.” as a result hereof. Also,
attached are the Limited Powers of Attorney used to execute this “Plan of Merger” and
“Articles of Merger”. (See pages 4 through 8).

Dated: Dcoember 28, 2004
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MAYSVILLE-INC,, a Flotida Corporation:
q:,r D *A' -

AIZ:}MQ, iréctor/Shareholder

| e M Po. 4.

Aurggh de Rédg mﬁmw
. e J L

Carmen Redofido, Director/Shateholder

-

Jhosmar Redondo, Dircctor/Shareholder

Algemiro Redondo, Jr., Sharcholder

AR. DEVELOPMENT GROUP, INC,, a

Florida Corporation:
oo, ¢ -
Ale edonmldﬁ
vty & LoA.
% de K’W Dizector/Shareholder
Lt e /afé
Cammen R.éndo, Director/Sharcholder

Jhosmar Redond irgctor/Shareholder

Algemiro Redondo, Jf., Shareholder
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Mayugville. Inc.
AR Development Group, Inc.

Merger
a41-01-05
(1)
. Maysville~ shares/ units

% 0ld % pew Shareholder . Priorto  Newissue Combined
31.9044 31.9884 Aurora Redondo _ 1914264 125.000 2039,264
17.0287 17.0074 Alex Redondo 1021.722 62.500 1084.222
17.0287 17.0074 Algemire Redondo Jr,  1021.722 62.500 1084.222
17.0191 16.9984 Carmen Redondo 1021.146 62.500 1083.644
17.0191 16.9984 Jhosmear Redondo 1021.146 62.50G 1083 .646
100.000 100.000 Totals &,000.000 375.000 $375.000

(1) Sharcholders of A/R (Disappear) same shareholders of Maysville (survivor)

Result
Cancel # lssue #
AR 1500 (2) Maysville 373
Formmula

(2) 0.25 new shares Maysville equals 1.0 old shares A/R (cancelled)
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LIMITED PO ¥ A i

I, Alex Redondo, as President, Director, and Sharcholder of Maysville
Inc, a Flo!rida gorpomtion, Document Number PA4000086322, do hgm'eby gtanta
Limited Pé)%:-af‘-Anomey to Thosmar Redondo to sign/execyta, on my behalf, that
*Plan of M!erger" and “Articles of Merge:’" between Maysville Inc. {:Surviving Corp.)
and A R. L?evelupmi:nt Group, Inc. (Merging Corp.) that will become;g effactive an
January I, éODS, This action is fully intended to comply with and is in accord with all
Corpomto qiulos pad by lovwn, insluding Articlo XT (Rostrigtions on Offisars Aationn)
Found in tlée Articles of Incorp;omﬁon of Maysville-Inc. :
,;
|

December 28, 2004

Page 5 of 8 ;
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LIMITED I 'WER {JR ATTORNEY

l{ Aprord Redondn, as Viee Yo dent, Director, and E\‘!lhl‘t.'iu:ftjca' af Mo \ ~ville,
Inu,. o I-'lfmida vorporation, Jocument A unber PRG0D0OGBI2L, do heyeby prant ;-
Amitced I1“':::wcr»::oi”-..i‘».t|mmrsy te Carmen Lodondo Lo sigiy/cxceure, on ltuy behalf: that
“Blan ofifvmmur.“'mxd “Articles of Merg 2 beiwant Muysville- T, éSuruMng L)
and A.R; Development Group, e, (Me ging Comp.) that wil} hr:cnm;; effective on
Fantwry Ei L2005, Thiis petion iz fully ot mded 1o eomply with and is in gecord with ol
l?nrpur:i;e rutes’and by-taws, including , \rticte X1 (Rostveiions on Offecrs Avtions)
fonenet m{ {he Articles of Incorparation of Maysville Ine,

]

. -
Decepbbe 28, 2004 W é& 7

Aurora Redands ":/

|
|

h . Page 6 of B
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| LIMITED POWER OF ATTORNEY
! ‘ :

I, AllxRedonda, 8s President, Director and Shareholder of A_FL
Development Group, Inc., 2 2 Florida Corporation, Document Number PO‘ZOUOGSB‘ 349, do
hersby gran g Limtted Power of Attorey to Thosmar Redondo 1o mgdmmouw on my
behalf that "“Pla.n of Merger" and *Articies of Merger™ between Maysnﬂe Tog.
(Surviving (ii‘orp } and A.R Development Group, Ine. (Merging Corp. ) that will become

effecrive on lIanunry 1, 2005,

December z; 2004 %}
| e

1
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LIMITED POWER O ATTORNEY. |

1 Aurorii Redondo, as Vice-Presiden, Director and Slmhﬂstﬂrior AR,

Devalngrm«.nu Cicpup, lne., o l'lmldn Caonparation, l)mumen!. MNumber ]FUEU{}D( 813419, do

Imrcln ,;mm i Limited Power of Atlom y 1o Carmen Redondo 1o mgh/c'ccmte aE My
halm]l‘ihm “Plan of Merger™ sixd "Artic s of Merger™ between Maywrilt inc.
(Sumvuh{, Corp.) urid AR DBeveloptuen : Cironyp, Tne, (Merging Corp. } ot will hoeconie
eﬂkolivu lom Janizaey 1. 2005, ' ;

i

ecembeér 28, 2004

Auvrors Redondo
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