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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SC MERGER, INC., a Florida corporation, P00000019277

INTO

STERLING COMPANIES OF PALM BEACH, INC., a Florida entity,
P98000110593

File date: March 22, 2000

Corporate Specialist: Darlene Connell
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ARTICLES OF MERGER g
OF ©F,
STERLING COMPANIES OF PALM BEACH, INC. Ze
AND i
SC MERGER, INC.

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
STERLING COMPANIES OF PALM BEACH, INC.,, a Florida corporation (the “Surviving
Corporation™), and SC MERGER, INC., a Florida comporation (the “Disappearing
Corporation”), hereby file these Axticles of Merger providing as follows:

1. Plag of Merger. Attached as Exhibit A is a copy of the Plan of Merger, dated as
of March 22, 2000 between the Surviving Corporation, Samoth Capital Corporation, an Ontario
corporation (“Samoth”), and the Disappearing Corporation, a wholly owned subsidiary of
Samoth, setting forth the plan of merger whereby the Disappearing Corporation will merge with
and into the Surviving Corporation (the “Plan of Merger™).

2. Effective Time. The merger of the Disappearing Corporation with and into the
Surviving Corporation in accordance with the Plan of Merger is to become effective as March
22, 2000.

3. Adoption of Plan of Merger. The Plan of Merger was approved and adopted by
the sole director and the holders of the majority of shares of the Surviving Cotporation by written

consent dated on March 22, 2000, and approved by the sole shareholder and sole director of the
Disappearing Corporation by written consent on March 22, 2000.

4, Articles and Bylaws The Articles of Incorporation of the Surviving Corporation
as now in force and effect shall remain in force and effect until changed, altered, or amended as
therein provided and in the manner prescribed by the provisions of the Florida Business
Corporation Act. The Bylaws of the Suxviving Corporation as now in force and effect shall
remain in force and effect until changed, altered, or amended as therein provided and in the
manner prescribed by the provisions of the Florida Business Corporation Act.
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IN WITNESS WEEREOQF, these Artdoles of Mevger have beon daly ﬁcmmd. on behalf
of each of Sterling Companies of Palm Beach, Inc. and SC Mcrgur, Tne. by their respective duly
muthorized officers, as of tie 22nd day of March, 2000.

“SURVIVING CORPORATION"
STERLING COMPRANILE OF PALM EEACH,
INC, aFlorida corpomtion

By:
Brian Xosoy, President

“BISAPPEARING CORPORATION®
5C MERGER, INC., & Florida corporation
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IN WITNESS WHEREOF, these Articles of Merger have been duly exceuted an hehalf
of each of Stcrling Compunies of Palm Beach, lne. and S0 Merger, Inc. by their respastive duly
authorized officors, as of the 22nd duy of March, 2000,

“SURVIVING CORPORATION”

STERIING COMPANIES OF FALM BEACH,
INC,, a Florida corporaiion

By:; Jé——* M
Brian Kogoy, President o

“DISAFPEARING CORPORATION"
$C MERGER, INC., 2 Flosida corporation

By:

Warme;
Tire:
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PLAN OF MERGER

HOOO0Q0128553



MAR-22-2006 14:82 B . - P.06-/18

HQOO00012855 3

PLAN OF MERGER
OF
STERLING COMPANIES OF PALM BEACH, INC.
AND

SC MERGER, INC,

THIS PLAN OF MERGER. (the “Plan of Merger”) is entered into this 22nd day of
March, 2000, by and between the Sterling Companies of Palm Beach, Inc., a Florida cotporation
(the “Surviving Corporation”), Samoth Capital Corporation, an Ontario corporation (“Samoth™),
and SC Merger, Inc., a Florida corporation, a wholly owned subsidiary of Samoth (the
“Disappearing Corporation™) setting forth the plan of merger whereby the Disappearing
Corporation will merge with and into the Surviving Cotporation.

RECITALGS:

A. Surviving Corporation is a corporation duly organized and existing under the laws
of the State of Florida,

B. Disappearing Corporation is a corporation duly organized and existing under the
laws of the State of Florda.

C. The Directors of the Disappearing Corporation and of the Surviving Corporation
believe that the merger of the Disappearing Corporation into the Surviving Corporation would be
advantageous and beneficial to the sharcholders of the Disappearing Corporation and Surviving
Corporation, respectively.

D. Disappearing Corporation and Surviving Corporation have agreed that
Disappearing Corporation shall merge into the Surviving Corporation upon the terms and
conditions and in the manner set forth in this Plan of Merger and in accordance with the
applicable laws of the State of Flonida.

NOW, THEREFORE, in consideration of the muiual coveénants, agreements, provisions,
grants, guarantees and representations contained in this Plan of Merger and in order to
consummate the ftramsaction described above, Disappearing Corporation and Surviving
Corporation, the constituent corporations to this Plan of Merger, agree as follows:

1. Merger. Disappearing Corporation shall be merged with and into Surviving
Corporation. .

2, Filing and Effective Time. Surviving Corporation shall file, with the Florida
Department of State, Articles of Merger pursuant to Section 607.1105 of the Florida Business
Corporation Act (the “Florida Act”). The effective date of the merger (the “Effective Date™)
shall be March 22nd, 2000. '

HOOO000128558 3
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3. Surviving Corporation. The Surviving Corporation shall continue its existence
under the name “Sterling Companies of Palm Beach, Inc.” pursuant to the provisions of the
Flonida Act, and shall succeed without other transfer to all the rights and properties of the
Disappearing Corporation and shall be subject to all the debts and [iahilities of the Disappearing
Corporation in the same manner as if Surviving Corporation had incurred them in accordance
with the laws of the State of Florida, )

4, Disappearing  Corporation. The separate existence of the Disappearing
Corporation shall cease upon the Effective Date of the merger ih accordance with the provisions
of the laws of the State of Florida. Accordingly, between the Disappearing Corporation and the
Surviving Corporation, the Surviving Corporation. shall be the corporation surviving the merger,
&s upon the merger taking effect the Disappearing Corporation shall have been subsumed within
the Surviving Corporation.

5. Terms of the Merger. On the Effective Date, each of the one million (1,000,000}
shares of the common stock, $0.001 par value per share, of the Surviving Corporation (the
“Surviving Corporation Common Stock”) shall be converted into and exchanged for four (4)
shares of the common stock of Samoth. On the Effective Date, each share of the common stock,
$0.01 par value per share, of the Disappearing Corporation (the “Disappearing Corporation
Common Stock™) outstanding immediately prior to the merger, and all rights in respect thereof,
shall cease to exist and be cancelled. With such conversion and exchange, Samoth will be the
owner of ]l of the outstanding shares of the common stock of the Surviving Corporation and
shall be registered as such on the sharcholder register of the Surviving Corporation.

6. Articles of Incorporation. The Axticles of Incorporation of the Surviving

Corporation as now in force and effect shall remain in force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the Florida Act.

7. Bylaws. The Bylaws of the Surviving Corporation as now in force and effect
shali remain in force and effect until changed, altered, or amended as therein provided and in the
manner prescribed by the provisions of the Florida Act.

8. Directors and Qfficers. The directors and officers of the Surviving Corporation
upon the Effective Date shall continue to be the directors and the officers of the Surviving
Corporation, all of whom shall hold their directorships and offices until the election or
appointment and qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the Bylaws of the Surviving Corporation.

5. Approval. The transaction contemplated by this Plan of Merger has previously
been submitted to and approved by the Board of Dirsctors and the sole shareholder of the
Disappearing Corporation and the holder of a majority of the outstanding shares of the Surviving
Corporation and the Board of Directors of the Surviving Corporation. Subsequent to the
cxecution of this Plan of Merger by the appropriate officers of the Disappearing Corporation and
Swrviving Corporation, the proper officers of each corporation shall, and are hereby authorized
and directed to, cause to be executed and filed such documents prescribed by the laws of the
State of Floridz and to perform all such further acts as the same may be necessary or proper to
render effective the merger contemplated by this Plan of Merger.

2
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10. Amendmegt. This Plan of Merger may be amended with the approval of the
Boards of Directors of Surviving Corporation and Disappearing Corporation at any time prior to
the Effective Date of this Plan of Merger, provided that any amendment made subsequent to the
adoption of this Plan of Merger by the shareholders of Disappearing Corporation or Surviving
Corporation shall not (a) alter or charge any term of the Articles of Incorporation of the
Surviving Corporation or (b) alter or change any of the terms and conditions of this Plan of
Merger if such alteration or change would adversely affect the holders of common stock of the
Surviving Corporation or the Disappearing Corporation,

11, Goveming Law, This Plan of Merger shall be construed in accordance with and
governed by the laws of the State of Florida.

12. Further Assurances. Fach of the parties hereto shall take or cause to be taken all
actions, and do or cause to be done all things, necessary, proper or advisable to effectuate the
merget.

13. Income T i This Plan of Merger is intended as a reorganization
under Section 368(a) of the Internal Revenue Code of 1986, as amended.

14.  Counterparts. This Plan of Merger may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the
same instrument.

[SIGNATURES ON FOLL.OWING PAGE]
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I{ WITNESS WHEREQF, the duly anhorzed officers of the constitnent eorparations
have exeeutad this Plan of Merger 28 0f the date first sbove written,

SAMOTH CAPITAL CORPORATION,

An Omaio corporation
By: fLy”
DNam Jnmtﬁlﬂmmgr

Title; Saéretary

“DISAPPEARING CORPORATION"

"SURVIVING CORPORATION™
STERER“ICIMMH&HES1mFInIb£BEﬁ£IL
TNC,; aFlorida corporation

By, _
Brizt Kosoy, Fresident

MANCOAEREEIR2T 4
TAETOL Z1AD0 K31 S
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™ WITNESS WLERBOF, the duly autharized officers of the conatituc corporations
have axoeuted this Plan of Merger as of the date first abovy willen,

SAMOTH CAPITAL CORPORATION,

An OQniario corporation

By

MNamg:
Tifle:

“DISAPPEARING CORPORATION™
5C MERGER, INC.,
# Plorida corpocation

By:, -
Name:
Title:

“BURVIVING CORPORATION"

STERLING COMPANIES OF PALM BEACH,
INC., a iflorida corporation "

By‘._ﬂ-—;——

Irian Kosoy, President \__)
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