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ARTICLES OF MERGER
Merger Sheet

FLAMINGO ESTATES LIMITED INC., a Florida entity, P02000135360

INTO

MAYSVILLE INC., a Florida entity, P84000066322,

File date: April 30, 2003

Corporate Specialist: Teresa Brown

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



Name of Corporation

Flamingo Estates Limiled Inc, _
Flamingo Extates Limited Inc,
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Tha following articles of merger are submitted in accordance with the Florids Business Carpf?a’?g’l}n
Act, pursuant to section 807.1105, F.8.

Firast: Tha name and jurisdiction of the surviving corporation is:

Name Jurigdiction - Document Number
Maysville Inc. Florida PO40LODBEE322

Second: The names and jurisdiction of each merging corporation is:

Name Jurisdiction cyment Numb
Flamingo Estates Limited inc. Florida £02000135360

Third: The Plan of Msrger is attached.
Fourth: The merger shall become effective as of the close of business on April 30, 2003.

Fifth: Adoption of Merger by surviving corporation - The Plan of Merger was adopled by the
sharesholder of the surviving corporation on Aprii 22, 2003,

Sixth: Adoption of Merger by merging corporation -- The Plan of Merger was adopted by the
shareholders of the merging corporation{s} on April 22, 2003,

Seventh: The sharsholders of both the merging and surviving corporations have waived the
mailing requirernent of 607.1104 (3), F.S.

Eight: SIGNATURES FOR EACH CORPORATION

Tvped or Brinted Name of Individual &
Tille

Flaminag Estates Limited fﬂQM Y A7 * Aurora de Redonpdo, President/Diract

Alex Redondo, Secratary/Directer

Argemiro Redondo, Jr., Director

Camen Redondo. Director
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Jhosmar Redendo, Director

o, Alex Redondo, President/Director

Flaminge Estates Limited Inc.

Maysviile Inc
Meysvills Ine. __ ‘ JM Aurora Redondo, Vice President/Dirgotor
Maysvilla Inc. hosmar Redondg, Vice President/Dir

Maysvills Inc. @m{%ﬂ% Carmen Redondo. Vice President/Director

F\chard 120, BR0211 123,40
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PLAN OF MERGER

Merger of MAYSVILLE ING., a Florida corporation (the “Surviving Comp.”) and
FLAMINGO ESTATES LIMITED INC., a Florida corporation {the “Disappearing Gorp.”}
{collectively the “Constituent Corporations”}. This merger is being effected under this
Plan of Margar (the “Plan”} in accordance with §§607.1101 et seq. of the Flovida
Business Corporation Act {the “Act™ {including, but not limited to, §607.1104 thereof),

Aeclationship of the Gonstitient Corporations. The Surviving Corp. is the 100%
owned subsidiary of the Disappeatring Corp.

Articles of Incorparation. The Articles of Incorporation of Surviving Corp., as in
affect immediately before the Effective Date of the Merger {the “Effective Date”) shall,
without any changes, be the Articles of Incorporation of the Surviving Corp. from and
after the Effective Date until further amended as permiited by law.

Distribution ta Shareholders of the Constituent Corporations. On the Effective

Date, each share of Disappsaring Corp.'s common stock thal shall be issued and
sulstanding at that time shall without more ba converted into and exchanged for a pro
rata number of shares (and/or fractions thereof) of the Surviving Corm. upon surrender
of any certificates of the Disappearing Corp. Each share of SBurviving Cormp.'s stock that
is issued and oulstanding on the Effective Date in the name of the Disappearing Corp.
shall ba cancelled.

Satisfaction of Rights of Disappearing Corp. Shareholders. All shares of Suniving

Com.'s stock inte which shares of Disappearing Com.’s stock shall have been
converted under this Plan shall be deemed to have been paid in full satisfaction of such
canverted shares.

Rights of Dissenting Shareholders. H applicable, shareholders of Surviving Corp,,
wha, except for the applicability of §607.1104 of the Act would be entitled to vote and
who dissent from the merger pursuant to §607.1320 of the Act, may be entitled, if thay
comply with the provisions of Chapter 607 regarding the rights of dissenting
sharcholders, to be paid the fair value of their shares.

Fractional Shares, Fractional shares of Surviving Corp.’s stock will be issued. No
sharsholder shall receive cash in connection with the Merger.

Effect of Merger., On  the  Effective Date, the separate existence of
Disappearing GCop. shall cease, and Surviving Corp. shall be fully vested in
Disappearing Cormp.'s rights, privileges, immunities, powers, and franchises, subject to
its restrictions, liabilities, disabilities, and duties, all as more paricuiarly set forth in
§607.1106 of the Act.
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Supplemental Action. i al any time after the Effective Date Surviving Corp. shall
detemmine that any further conveyances, agreements, documents, Instruments, and
assurances or any further action is necessary or desirable to carry out the provisions of
this Pian, the appropriate officers of Surviving Comp. or Disappearing Corp., as the case
may ba, whether past or remaining in office, shall exseute and deliver, on the request of
Suwviving Cormp,, any and all proper conveyances, agreements, documents, instruments,
and assurances and pedform all necessary or proper acts, to vest, perfect, confirm, oy
record such title thereto in Burviving Corp., or to otherwise camry out the provisions of
this Plan.

Fliing with the Florida Secretary of State and Effective Date. On or before the
Effective Date, the Disappearing Corp. and Surviving Corp. shall cause their raspective
Presidents (or Vice Presidents) (0 exacule Articles of Merger in the form atlached io this
Agreement and upon such execution this Plan shall be deemed incorporated by
refarence into the Arlicles of Merger as f fully set forth in such Articles and shall
become an axhibit to such Articles of Merger. Thereafter, such Articles of Merger shall
be delivered for filing by Surviving Corp. to the Florida Secretary of State. In accordance
with §607.1105(1){b) of the Act, the Articles of Merger shall specify the “Effective Date”
which shali be April 30, 2003, the filing date of the Articles.

Amendment and Walver. Any of the terms or conditions of this Plan may be waived at
any fime by the one of the Constituent 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 tima befors the
vote of the sharsholders of the Constituent Corporations by an agreement in writing
executed in the same manner (but not necessarily by the same persons), or at any time
thereafter as long as such change is in accordance with §807.1103 of the Act providing
such action is taken any time bsfore the effactive date.

Termination. At any time before the Effective Date, this Plan may be ferminated and
the Merger abandoned by mutual consent of the Boards of Directors of both Constituent
Comporations, notwithstanding favorable action by the sharehoiders of the respective
Constituant Corparations.

Dated: April 22, 2003.

MAYSVILLE INC., a Florida corporation:

DN

" Aurora de Redondo, Director

3
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Garme;;( Redondo, Director

G2

Jhosmar Redonde, Director

FLAMINGO ESTATES LIMITED
corporation:

Lokt Tt

INC., & Florida

Aurora de Redondo, Ufrector

>

Alsx Redorfdo, Director

Argemiro Redondo, Jr., Director

Bpwas il

Carmen Redéndo, Director

Jhosmar Redondo, Director
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