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ARTICLES OF MERGER
Merger Sheet

MERGING:

RATAN ENTERPRISES, INC., a Missouri corporation, document number
Fo6000004200

INTO
SHIVA MANAGEMENT, INC., a Florida entity, P96000087426

File date: August 16, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE .
Jim Smith
Setretary of Stoke

August 16, 2002

SHIVA MANAGEMEMIT, INC.
192 TOPANGA DRIVE
BONITA SPRINGS, FL 34134

SUBJECT: S$HIVA MANAGEMENT, INC.
REF: PS&O0DODBT4ZE

We received your electronically transmitted document. However, the
document has not been Eiled. Please make the f£ollewing corrections and
rafax the complete document, including the eleckronic filing cover sheet.

THE MERGER YOU SUDEMITTED WAS FILED IN ACCORDANCE WITE FL STATUTZE 607.1105,

THIS I8 FOR ONLY DOMESTIC CORFORATIONS OR FOR A FOREIGN SURVIVOR. PLEASE
CEANGE THIS STATUTE NUMBER TG 607.1107.

If shareholder approval was not rergoired, a statement to that effoct must
e contained in the merger £or each applicable corporation.

Pleass return your docnment, aleng with a ¢opy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions ceoncerning the £iling of your dcdument, please
=all (B850) 245-6887,

Haren Gibszon Fox Aund. #:@: HDZ0Q0182078
Corporake Specielist Ietter Number: 302200048589

Division of Corporations - P.O, BOX 6327 -Tallahassee, Flofida 32314
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RATAN ENTERFPRISES, INC.
a Missouri corporation

INTO

SHIVA MANAGEMENT, INC.
a Florida corporation

Pursuant to §607.1107 of the Florida Business Corporation Act (the "Act"}), RATAN
ENTERPRISES, INC., 2 Missowri corporation ("Ratan™), and SEIVA MANAGEMENT, INC., a
Florida corporation {"Shiva™), adopt the following Articles of Merger:

1. The Apreement and Plan of Merger is attached hereto as Exhibit A and incotporated
herein by reference.

2. As to Ratan, the Agreement and Plan of Mérger was duly adopted unanimously by
the shareholders and directorsof Ratanon_ August 14  2002. Asto Ratan, the Agreement
and Plan of Merger and the perfonmance of its terms were duly authorized by all action required by
the state of Miszouri.

3. As to Shiva, the Agreement and Plan of Merger was duly adopted unanimously by

the sharcholders and directors of Shivaon _Auqust 14 , 2002, o

4. The Agreement and Plan of Merger shall be effective upon the later of the filing of
the Articles of Merger with the Secretary of the state of Florida or the filing of the Articles of Merger
with the Secretary of the state of Missouri.

IN WITNESS WHEREOF, each of the undersipned corporations has duly caused these
Atticles of Merger to be executed by their respective duly authorized officers as of the 14 tkday of
Rugust , 2002, .

RATAN ENTERPRISES, INC. SHIVA MANAGEMENT, INC.
a Missouri corporaticn | a Florida corporation
Thakor Patel, President Thakor Patel, Fresident

FAX AUDIT NO.; H02000182078 4
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AGREEMENT AND PLAN OF MERGER.

WHEREAS, RATAN ENTERPRISES, INC., is a corporation duly organized and validly
existing under the laws of the state of Missouri (“Ratan™);

WHEREAS, SHTVA MANAGEMENT, INC., is a corporation duly organized and validly
existing under the laws of the state of Florida (“Shiva™);

WHERFEAS, the Boards of Directors of Ratan and Shivahave each determined and approved
that it is advisable that Ratan merge with and into Shiva upon the tetms and conditions provided
herein (the “Merger™} in a transaction qualifying as a reorganization within the meaning of Section
368(2)(1)F) of the Internal Revenue Code; and

NOW, THEREFORE, Ratan and Shiva hereby agree to merge intoa single corporation as
follows:

FIRST: Pursuant to this Agreement and Plan of Merger, Ratan shall be merged with and ifito
Shiva, and the separate corporate existence of Ratan shall thereupon cease {(the “Non-Svrviving
Corporation”). Shiva shall be the surviving corporation (the “Snrviving Corporation™, and shall
retain its corporate identity and succeed to all of the rights, assets, liabilities, and obligations of Ratan
and Shiva. -

SECOND: The Mexgershall become effective on the later of the filing of Articles of Merger
with the Secretary of the state of Missouti or the filing of Articles of Merger with the Secretary of
the state of Florida, such time being hereinafter referred to as the "Effective Time."

THIRD:
(a) Shiva Stock.

(i) At the Effective Time, each share of Clommon Stock, no par value, of Shiva
(the “Shiva Stock”) issued and outstanding immediately prior to the Effective Time shall be
and remain issved and obtstanding and shall continue to represent one share of common stock
of the Surviving Corporation.

(b)  Ratan Stock.

3] At the Effective Time, all of the shares of common stack, no par value, of
Ratan (the "Ratan Stock”), issued and outstanding immediately prior to the Effective Time,
other than shares to be cancelled pursuant to paragraph 3(b)(iii) hereof shall, by virtue of the
Merger and without any action on the part of the holder thereof, be converted into the ight
to receive shares of common stock, nio par value per share, of Shiva (the "Shiva Stock™).

(ii)  As aresult of the Merger and without any action on the part of the holder

thereof, at the Effective Time all shares of Ratan Stock shall cease to be outstanding and shall
be cancelled and retired and shall cease to exist, and each holder of shares of Ratan Stock

FAX AUDIT NO.: T02000182078 4
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shall thereafier cease to have any rights with respect to such shares of Ratan Stock, except
the right to receive, without interest, the Shiva Stock issuable in accordance with paragraph
3(b)(1) hereof upon the surrender of a certificate representing such shares of Ratan Stock.

(iif)  Bach share of Ratan Stock issued and held in Ratan’s treasury at the Effective
Time shall, by virtue of the Merger, cease to be ontstanding and shall be cancelled and retired
without payment of any consideration therefor.

FOURTH: The Charter of Shivain effect immediately prior to the Effective Time shall be the
Charter of the Surviving Corporation, entil duly armended in accordance with applicable law.

FIFTH: The Bylaws of Shiva in effect immediately prior to the Effective Time shall be the
Bylaws of the Surviving Corporation, until duly amended in accordance with applicable law.

SIXTH: The Agreement and Plan of Merger herein made and approved shall be gubmitted
to the directors and the shareholders of the Non-Surviving Corporation for their approval orrejection
in the manner prescribed by the provisions of the laws of the state of Missouri and the Merger shail
be authorized in the manner prescribed by the laws of the state of Florida.

SEVENTH: In the event that the Agreement and Plan of Merger ghall have been approved
by the directors and the shareholders entitled to vote of the Non-Surviving Corporation in the manner
prescribed by the provisions of the laws of the state of Missouri, andinthe eventthat the Merger shall
have been duly authorized in compliance with the laws of the state of Florida, the Non-Surviving
Corporation and the Surviving Corporation hereby stipulate that they will cause to be executed and
filed and/or recorded any document or documents prescribed by the laws of the state of Missouri and
of the state of Florida, and that they will cause to be performed all necessary acts therein and
elsewhere to effectuate the merger.

EIGHTH: The Board of Directors and the proper officers of the Non-8urviving Corporation
and the Surviving Corporation, tespectively, are hereby authorized, empowered, and directed to do
any and all acts and things, and to make, execute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary, proper, or comvenient to carty out or put
into effect any of the provisions of this Agreement and Plan of Merger or of the Merger her¢in
provided for. ‘

NINTH: The Sutviving Corporation is to be governed by the laws of the state of Florida;
however, the Surviving Corporation agrees that it may be served with process in the state of Missouri
in any proceeding for enforcement of any obligation of any constituent corporation of the state of
Missouri, as well as for enforcement of any obligation of the Surviving Corporation arising from the
Merger, including any suit or other proceeding to enforce the right of any shareholder as determined
in appraisal proceedings pursuant to the proviions of Title 23, Section 351.860.1 of the state of
Missouri. , :

FAX AUDIT NO.: H02000182078 4
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TENTH: The Surviving Corporation hereby irrevocably appoints the Secretary of State of
the state of Missouri as its agent to accept service of process in any suit or other procgedings. The
address to which a copy of any process shall be mailed by the Secretary of State is:

Robert S. Forman, Bsquire

1715 Monrae Street
Fort Myers, FL.33901

Dated:  Asugugt 14, 2002

FAX AUDIT NO.: H02000182078 4



