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Crestview Gold, Inc. and Crestview Silver, Inc.

merging into: Crestview Bronze, Inc. (Surviving corporation)
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ARTICLES OF MERGER
Merger Sheet
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CRESTVIEW GOLD, INC., a Florida corporation, P99000013840
CRESTVIEW SILVER, INC., a Florida corporation, P99000013943

INTO
CRESTVIEW BRONZE, INC., a Florida entity, P99000055234.

File date: November 8, 2001
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF CRESTVIEW GOLD, INC.
AND CREST\?;IETWOSILVER, INC.
CRESTVIEW BRONZE, INC.

Pursuant to the provisions of Section 607.1101 and G607.1103 of lLe Florida Business
Corporation Act, the undersigned Crestview Gold, tne, (“Gold™), a Florida corporation, Cresiview
Sitver, Tnc. (“Silver™), a Florida corpration and Crestview Bronze, Inc., a Florida corporation
(~“Bronze”), adopt the following Articles of Merger for the purposs of merging the three corporations

irzo one Floride corporaiion:

ARTICLE L.

The names of the constituent corporations and the States under the laws of which they are

respectively orgunized are:

. . . Sen =
Name of Comporation Siate r_":!:__’ =
z3 =
Crestvicw Gold, Inc. Florida =9
oE
. . S oEt 1
Crestview Silver, Inc, Florida M o

Mo
Crestview Bronee, Inc. Florida - :; 3
oo T
mE e
g &

ARTICIE L
) The name of the surviving corporation is Crestview Broaze, Tric., a Florida corporation, and
il is to be govemed by the laws of the State of Flarida. , ,

ARTICLE il

The Plan of Merger was approved by the Board of Directors and shareholders of Gold, Stlver
zud Bronze in the manner prescribed by Florida Statutes, section 607.1107 and 607.1105 effectivs
when filed with the Secrotary of State of the State of Florida. .

ARTICLE TV,
The Plan of Merger is attached hereto as Exhibit A,

[signaturcs contintied on cext page]
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[signature page to Articles of Merger dated November 2, 2001}

IN WITNESS WHEREOF, the parties have exccuted these Aricles of Merger on Lhis
Wovember 2, 2001.

Crostview Gold, Ine., a Florida comporation

William D. Dow
President

T Witham D. Downd
President

-

Crestview Bronze, Ing., a Flerida corporation

-~

~ TWilham D. Downmitie
President
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AGREEMENT AND PLAN OF MERGER

this Agreement of Merger, effective as of November 2, 2001, is made betwocn Crestviaw
Bronze, Inc., & Florida corporation ("Bronze"), Crestview Gold, Tne.. & Florida corporation ("Gold™)
and Crestview Silver, Tne. (“Silver™).

RECITALS

A. Gold is a corporation organized and existing under and by virtue of the laws of the
Stare of Florida. 7

B. Silver is a corporation ergamized and existing under and by virtue of the laws ol the
Siate of Florida. )

C. Bronze is a corperation organized and ex:sting under and by virtue of the laws of the
State of Florida.

D. The board of directors of Gold, Silvar and Bronse doent it desirable and in the best

iterests of the corporations und their shareholders that Gold and Silver b¢ merged into Bronue {(as
described in greater detail hevein, the "Merger™).

AGREEMENT

In consideration of the mulual covenants contained herein and othor good and valuable
consideration, the sufficiency and receipt of which is hereby acknowledged, the parties agree as
foliows:

1. Recitals. The forcgoing recitals axe truc and correct and are incorpeyated herein.

2. Surviving Corporation, The surviving corporation of the Merger shall be Bronze and
it shall be governed by the laws of Florida.

3. Amendment of. Articles af Incorporation. The articles of incorporation of Bronze
effective as af the merger shall be amended such that Article [V ofthe Articles of Tncorporation shail
read in its cntirety as follows:

The maximum number of shares which this Corporatio:n is autharized
to have outstanding at any time iz 2,940 shares ol non-voting
common stock having a par vaiue of $1.00 per share (the "Non-
Voting Shares") and 60 shares of voting common stock having a par
value of §1.00 per share {the "Voting Shares"). The only difference
il the dghts and priviledges between the twa classes of siock shali be
that the holders of the Non-Voting Shares shall not be entitled to vote
at matters presented 1o the shareholders of the Corporation. '

4 Capiial Structure Prior to Merger. With rospect 1o zach constitacnt corporation,
prior 10 the Verger the number of issued, authorized and outstanding shares are as follows:
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Autherized . Issued . Quistanding
Gold 20 sharcs of $1.00 par 20 ) 20
value voting common
stock and ]
9RO shares of$1.00par 980 980
valug aen-voting
common stock
Sitver _ 20 sharcs of 51,00 par 20 20
value voling comimon
stock and
930 sharcsof 3100 par 980 980
value mnan-voting
common stock
Bronze 20 shares ¢f S1.00 par 20 20

valug voting common
stock and

980 shares 08100 par 080 980
value non-voling
commuon stock

With respect to gach constituent corporation, there is only one class or seriss of stock which
is =ntitled to vore in respect of this Merger,

= Capitel Structure After Merger, Upou the conswmmalion of the merger, the
surviving corporatien sheil have the following authorized and issuad capital stock: (1) 50 shavoes,
voting common stock $1.00 par value per share authorized, of which 50 shares shall be issued end
outstanding and (i) 2,940 shares of nen-veting common stosk, $1.00 par valus authorized of which
2.940 shares shall be issued and outstanding.

G. Exchange of Stock. The manper and basis ol exchanging and converting the issued
stock is as Lallows: (a) Each holder of voling common stock of Silver und Gold shall surrender his
stock cerbificate representing the issued and outstanding voting commisn stock of Silver and Gald,
a3 the case may be, and, in sxchange, siock certificates shall be issuwd by Bronze o each such
sharaholder for o like number of shares of voting common stock of B3ronre. (b) Euch lolder ol non-
voting comimon stock of Silver and Gold, shalt surrender his slock cartificate reprasenting tha issued
and outstanding non-veting comman stock of Sitver and Gold, as the case may be, and in exchange,
stock zerlificaies shalt be issued by Bronze o sach such shareholdzr for a fike namber of shares of
non-vating camnmon stock of Bronze,

7. Approvaf of Plan. This Agreement and Plan of Merger contained herein was duly
approved and adopted by unanimous vote of the board of dircctors of zach of the constiuent
corpurations and by upanitnous vote of the of the holders of the voting common stock of Gold, Silver
and Bronze. A notica of the Discnters’ Rights as required by Florida Statute has been delivered te
each holder of the non-voting eommon stock.

8 Arzicles and Centificate of Merger. Fach constituent coiporalion has duly approved
and adopted the vespective Articles of Merger in the form attached horeto as Exlubit A, und the
respective officers of each corporation are dirseted and aushorized o file such Articles of Merger
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with the Secrotary of State of each respective state of incorporation and to talke any and ali
appropriate actions pecessary to cifectuate the terms of this Agreement and Plan of Werger.

9. Plan of Merger. On the effective date of the Merger:

&

The stock of the constituent corporations shall be exchanged as described above.

o

The scparate ~ovporatc existence of Silver and Gold shall terminare and cease.

c. The surviving corporation, Brovze, shall become the trans{eree and gwner of afl the
rights, privileges, franchiscs, and property, inctuding, but not limited to all of the rez!
and porsonal propetty, both tangible and intangibis, choses in action, of whatsoever
nature or descripiion, without further action, decds, bills of sale, assignments, or
ather like metruments. However, any such instrument shall be promp:ly executed by
the appropriate officers of Goid and Silvar whenever deemed desirable to evidence
such transfer, vesting, or devolution of any such property or fight.

d. Tha surviving cerporation shall become subject to all the liabilities, obligalions and
penalties of Goid and Silver.

e. The Articles ol Incorporation of Bronze shall be amended as provided in this
Agrecment.

f. The bylaws of Bronze as in effect on the cffective date of the Merger shall reman
unaffecied by the Merger and shall remain umil aftered, amended or repealed, or uati!
pew bylaws shall be adopted in sccordance with the Articles of Incorporation of
Bronze or as provided by applicable law.

10,  Ordinary Course gf Business. Neither Goldnor Sitver nor Bronze shall, prior to the

effective date of the Merger, engage in any activity or wansaction other than in the ordinary cowse
of business. =xccpt as contemplated herein.

11.  Course af Dealing. No course of dealing between the parlics shall be effective (©
change, modify or discharge any provision ofthis Agresment or to consiitur a waiver ofany default,

12 Amendments. This Agrecinent may be modified or amended enly by an iastrumant
in writing cxecuted by the partics,

13.  Governing Law. This Agreement shal be governed by ane construad under the laws
of the Stats of Flonida.

(signature hnes continue on the next page]
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N WITNESS WHEREQF
date atrd year first gbove written.

fonr

. the parties have executad this Agreement cffective the

Crestview Gold, inc., a Florida corporation

William D. DoWnin5 o B
President

Crestvicw Silver, Inc., a Florida cofporation

William D. Downing—7
President

Crestview Tronve, Ine.. 2 Florida comoration

@@g«rm
filliam D, Downi
President }g’




