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TN1IS AGREEMENT AND PLAN OF MERGER is by and between Silver
Ramons Mining Company, sn ldaho corporatieon (herein somstimes called
the “Idsho Corporation™!, and $ilver Ramona Mining, Inc., s Delawase
cerporstien (hezein somstimes called the "Deslaware Carpezation”™).

¥ ITNESSIETH:

WHEREAS, the Idaho Corporaticn was incorporated by the filing
of & Cerrtificate of Incorporation in the office of the Sacietagy of
state of the State of Idaho on May 25, 19€7; the total nuber of
shaceas which it is authorized to issue is %0,000,000 shares of
common atock, $.00) par valus per share ("Common Steck”™), and
10,000,000 shares of prefarred stocck ("Preferzed Stock:)) and the
tctal number of shares which acre ilssued and outstanding is 509,000
shares of Common Stoek and ~0- shazes of Praferred Itock)

MMEREAS. the Delawara Corporation was incorpoarated on April 26,
7000 under the paovisions of the Geraral Corxporstion Law of the
Stats of Delawase: it's zsgistered 2ffice in Delawaze is in the Cley
of Wilmington, Csunty ¢of New Castle; the total number of shages
which it ie autharized £o izsue is %0,000,000 shares of Common
steck, $.001 par value per ahare, and 10,009,000 shaxes of Preferced
jtock; and no shares have bean jssued;

WAEREAS, the :cwapective laws of the States of Delawnrs and
Igaho parmit the merger of sald corporations hezelin somatimes
called the “constituent corporations")into a single ctrporation; and

WHENBAS, it is deemed advisable by the Board of Directors of
esch of the constituant corporations thst the ldaho Corporation be
swrged with and inte the Delaware Corperstion;

NOW, THEREFOAE, it 1s agresd as follows:

1. The Idaho Cozporation as of the Tffective Data (a8 defined
harein) shall be merged, pursuant to Jection 2321 of the Genazal
Corporation Law of the State of Celeware, with and into the Delaware
Corporation (the "Merger™). The Delawsre Corpeoration ahkall be the
surviving cozpocation And it shall continue and shall be deemed to
continue for sll purposes whategaver after the marger with and incto
irsalf of the Jdahc Cerporacion,

2. Thes Mergex shal: becoms effective when this Agresment has
been adopted by the ldaho Corperation and by the lelawar®
Corporation shd Appropriate documentatiop rae beer prapared and
filad in accordance with the Iespective laws of the 3tates of Idaho
atid Delaware. FPFor operationsl. accounting and vookkesping PuUrpbses,
ene time when the Maryezr shall oezome effective is refsrted to
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tezein ass cthe "Effective Date” which shall be the date fimed in
accordance with the laws of and the documentation filed with ths
stats of incorporation of the surviving cogporatien.

3. After the Effectiva Dats, the surviving corporation shall
be governed by the laws of the State of Delawars and ita nams shall
continue to be Silver Mamons Mining, Inc.,. The present Certcifieate
of Incorporation of the Delaware Corporation shall continus to be the
Cerciticets of Incospozation of the surviving corpozatien. The
piesent By- Lews of the Delawars Corporcation shall be and remsin the
By-Laws of the surviving corperation. The dirsctera and effisars of
the ldsho Cozporation imnediscely prioc to the Effective Date shall
g- the dictectors of the surviving corporation upen the Bffeetive

ace. '

4. tach sheare of Common Stock of the Idahe Corxparation shall
be converted into one share of Comgmon Stock of the surviving
corporatich. Lach warrant, opticn, right or convertikle secutity
which entitles the holder to purchase or convert inte a shazxe of
Common 3tock of *he Idahe Corporatior shall be converted into &
waziant, optien, right or convarscikle security to purchase or
converl into one shste of Common 3tock of the surviving cerporation.

5. Upon the Effective Data, the outstanding certifisates for
staras of the Idaho Corporation's Common Stock will, until replaced
by the surviving corporation, rtapresent the same number of shares of

Common Stock ol the surviving cocporation.

6. Thio Agreesment may be terminated and adandonsd by action
of the Board of Directors of the Idaho Corporation or the Delawars
Cozporation st any time pricor te the Effective Date, for any csason

whatsowver.

3. This Agresment, uUpon being authorized, adopted, approved,
aignea and acknowledged by each of the constituent corpoxations in
accardance with the _sws under which it is formed, and filed in the
office of the Secretary of 3tate of the State of Delaware, shall
take effect and shall thereupon be deemed and taken to be tThe
Agreasment and act of merger and comsalidatien of the constituent
corprrationt; and the organization and sepazats COrporste anistencs
of ths ldaho Corporation, excapt in se fer ss it may be continued by
statutw, shall cease. The pcint of tiew at which the cohatitusat
corporacions shall bacome 3 single cozporstion shall be the

Effective Date.

8. Upon the Effective Date, all and singuler rights,
capacity, privileges, powers, franchlses and authsrity ot sach of
the constituant corporations. and all property, real, parsonsal and
mimed, and all debts, obligations and liabilities due to sach of the
constituent corporations oh whateve:r account as well as for
subscziptiona for shares ap £or all othec things, belonging to asach
of the CoRBIitusnt corporations shall be vested in the surviving
corporation; end sll such propescy, rights, capacity, privileges,
ptowers, franchises. authority and imsunities and all and every other
intazes” shall be Lhereafcer as fully and sffectuslly the property
of the su:viving corporstion as though they wers the pzoperty of the
seversl and respective conatituent corporetions, and shall net
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revert oc be in ARy WAY iNpalled by reascn 6f the Merger) previéed
howaver. chat sll rights ¢f cthe creditors sf the compiisvent

a» suions shell be preserved unimpalred and all debte,
liakilitine tincivaing lliability, if any. te dissenting
shassholdnxs’! snd duties of the respective cehitirusnht Sssperatiens
anall thenceforth be 4vtached te the survivisg eerporation smd msy
be Aterced agailbst it Lo the sasw astent es AL sald dakts,
lisbilities and dutiss had Deen LACUNEed of centracied by the
EVIVING coEpoxation.

L X8 Zach comstitusnt corperation agress that fise time to time
as when it whgll be sayuested By tha surviving cozperation 0f by its
LCCes8OLA OF assigna, tt will esacuts and delivec ez cause te e
sxecuted snd deliveced all sueh sther instzuments and will seke oF

Lse to Do taken such Zurther oF otRer actien as the surviviay
oOTPOLatien MY deam nacessary or digifable in ordar to vest in s
te cenfirm te the surviving cospossctien titls to all of the
proparcy, capaoclty, priviiages. poware, fzanchises, suthority, end
twsunities ¢f tha constitusnt GSrpOZAtien and Otherwias T8 WSFFYy Sul
che inteat and purposas »f this Agresaent. .

13. The suzviving torperstion agseas that Lt may ba sarved
with pacEsss in the STACa of Dalavere 48 Ln The Stete of Tdalw, i
any proseeding Ceor enforsement of any +hbligestion of the Jdahs
CoYpszatiea &8 Well &8 fer anforcemant of sny sbiigation ef the
cogperation arising from the Warger, ineluding any suit or sthar
proaseding to snfurce the right of eny ssockholdar as detemmined in
any appssisal procesding pursuant to Section 3¢-1=13802 of the Idehe
aysiness Corporstion Act and shell irrevacably sppoint tha Bacretary
of State of the State of Delaware as its sgeat it Delawnze and the
facsatasy of State of ths Stats of Idaho #s its agent in Ideho to
sccaps ssrvica of prazess IF any wuah suilt or other praceeding. The
adidrges 9 WMOLCh & cepy of suah FIvoess ahsll be mailed by the
sessgetary of StaCe oI the Stats ¢f Delawvers shall be /o The
Coxpozation Serviees Campany, 1013 Censre Read. Wilkiugtem, Dalawase
19808, and by the Secretary of State of the Stuts of ldahe shall be
Jill Maxis ratterson, 300 Devip Stcewt, MeCall, ldahe 03838,

1l. The susviving soryerstien hereby resesvas the cight te
amend, altet, GhaAngs or Iepeal any provisions coatsired in aay ot
the azticles of shis Agresmant o ad the sune may hezeafser Mo
apended, in the manner new or Aereattar providad by the laws of the
ptate of Delowaze snd all cighty of the scoexhelders ¢f the
Sufviving corporation are granced subject ro this ressrvation,

IN WITHES? WHEIABOP, Lhe undersigned have signed this Agreumeht
thls 8% gay ot Mmy, 2000.

BILVER RMMNOWA MINING, IRC. SILVER PANOKA WINTNG OONPANY

& Dewlawass Corporetion a1y Ydahe cerpesution
.

Da . Killexk, Fzep) [
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AGREEMENT AND PLAN OF MERGER
OF
SILVER RAMONA MINING COMPANY
(an Idaho corporation)
AND
SILVER RAMONA MINING, INC.
(s Delaware corporation)

THIS AGREEMENT AND PLAN OF MERGER is by and bhetween Silver
Ramona Mining Company, an Idaho corporation (hersin sometimas called
the "Idaho Corporation®), and Silver Ramona Mining, Inc., a Delawagre
corporation (hexein sometimes called the “Dalaware Corporation”).

WITNESSETH:

WHEREAS, the Idaho Corporation was incorporated by the filing
of a Certificate of Incorporation in the office of the Secretary of
State of the State of Idaho on May 25, 1967; thae total number of
sharea which it is authorized to issua is %0,000,000 shares of
common stock, $.001 par value par share ("Common Stock™), and
10,000,000 sharea of preferred stock ("Preferred Stock:); and the
toral number of shares which are issued and outstanding is 500,000
shares of Common $tock and —-0- sharaes of Preferred Stock;

WHEREAS, the Delaware Corporation was incorporated on April 26,
2000 under the provisions of the General Corporation Law of the/
State of Delaware: it's registered office in Delaware is in the City
of Wilmingten, County of New Castle; the total number of shares
which it i3 authorized to fssue is 50,000,000 shares of Common
Stock, 3.001 par value per share, and 10,000,000 shares of Prefarred
Stock; and no shares have been issued;

WHEREAS, the respective laws of the States of Delaware and
Idaho permit the merger of sald corporations (herein scmetimes
called the “constituent corporationa™)inte a zingle corporation; and

WHEREAS, it is deemed advisable by tha Board of Directors of
each of the conatituent corporations that the Idaho Corporation be
marged with and into the Delaware Corporation;

NOMW, THEREFORE, it is agreed as follows:

1. The Idaho Corporation as of the Effective Date (as definad
herein) shall be merged, pursuant to Sectian 252 of tha General
corporation Law of the State of Delawvare, with and intc the Delawars
Corporation (the "Merger”). The Delaware Corporation shall hae the
surviving corporation and it shall continue and shall be deemed to
continue for all purposes whatmoever after the merger with and inte
itself of the Idaho Corporation.

2. The Merger shall become affective when this Agreement has
been adopted by the Idaho Corporation and by the Delaware
Corperation and appropriate docwmentation has been prepared and
filed in accordance with the respective laws of the States of Idaho
and Delawsre. For operational, accounting and bookkeeping purposes,
the time when the Merger shall become affective is referred to
herein as tha "Effective Date™ which shall be the date fixed in
accordance with the laws of and the documentation filed with the
state of incorporation of the surviving coxporation.

3. After the Effective Date, the surviving corporation shall IDAHO SECRETARY OF STATE
be govarned by the laws of the State of Delaware and its name shall -
continue to be Dcean Power Coxrporation. The present Certificate of B7/31 /72080 @O9: 08
Incorperation of the Delaware Corporation shall continue to ba the (K 1868 CT:; 124696 BH: 337457
Certificave of Incorporation of the surviving corporation. The
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By-Laws of the surviving corporation. The directors and officera of
tha Idaho Corporation imeediately prior to the Effective Date shall
be the directora of the surviving corporation upon the Effective
Date.

4. Each share of Common Stock of the Idaho Corporation shall
be converted into one share of Common Stock of the surviving
corporation. Each warramt, option, right or convertible security
wvhich entitles the holder to purchase or convert into a share of
Common Stock of the Idaho Corporation shall be converted into a
warrant, option, right or convertible security to purchase or
convert into ons share of Common 3tock of the surviving corporation.

5. TUpon the Effective Date, the outstanding certificates for
shares of the Idaho Corporation’'s Common Stock will, until replaced
by the surviving corporation, represent the same numbar of shares of
Common Stock of the surviving corporation.

6. This Agreement may ba terminated and abandoned by action
of the Board of Directors of the Idaho Corporation or the Delaware
Corporation at any time prior to the Effective Date, for any Leason
whatsosver.

7. This Agreement, upon being authorized, adopted, approved,
signed and acknowledged by each of the constituent corporationa in
accordance with the laws under which it ia formed, and filed in the
office of tha Secretary of State of the State of Delaware, shall
take effact and shall thersupon be deemed and taken to be the
Agreemant and act of mergar and consolidation of the constituent
corporations; and the organization and separate corporate sxistence
of the Idaho Corporation, except in so far as it may be continued by
statute, shall cease. The point of time at which the constituent
corporations shall became a single corporation shall be the
Effective Date.

8. Upon the Effective Date, all and singular rights,
capacity, privileges, powers, franchisaes and authority of each of
the constituent corporations, and all property, real, personal and
mixed, and all debts, obligations and liabilities due to each of the
conatituent corporations on whatever account as well as for
subscriptions for shares as for all other things, belonging to each
of the constituent corporations shall be vestsd in the surviving
corporation; and all such property, righta, capacity, privileges,
powers, franchiaes, authority and immunities and all and every other
interaat shall ba thereaftar as fully and effectually tha property
of ths surviving corporation as though they were the property of the
ssveral and respactive conatituent corporations, and shall not
revert or be in any way impaired by reason ¢f the Marger; prowvided
however, that all rights of the craditors of the constituent
corporations shall be preserved unimpaired and all debts,
liabilities (including liability, Lif any, to disssnting
shareholders) and duties of the respective constituent corporations
shall thenceforth be attached to the surviving corporation and may
be enforced against it to the same extent as if said debts,
liabilities and dutieas had been incurrad or contracted by the
surviving corporation.

9. Each constituent corporation agrees that from time to time
a3 when it shall be requested by the surviving corporation or by its
successors or assigns, it will exescute and deliver or cause to be
axecuted and delivered all asuch other instruments and will take or
causs to be takan such further or other action as the surviving
corporation may deem necessary or desirable in order to vest in and
to confirm rte the surviving corporation title to all of the
propexty, capacity, privileges, powers, franchises, authority. and
immunities of the conatituent corporation and otherwise to carxy out
the intent and purposes of this Agreement.
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10. The surviving eorporation agrees that it may bs served
with process in the State of Delaware or in the State of Idaho, in
apy proceading for enforcsment of any cbligation of the Idaho
Corporation as well as for enforcement of any obligation of the
corporation arlsing from the Merger, including any suit or other
proceeding to enforce the right of any stockholder as determined in
any appraisal proceeding pursuant to Section 30-1-1302 of the Idaho
Business Corporation Act and shall irrevocably appoint the Sacratary
of Stata of the State of Daelaware as its agent in Dalaware and the
Secretary of State of the State of Idaho as its agant in Idaho to
accept servica of process in any such suit or other procesding. The
address to which a copy of such process shall be mailed by the
3ecretary of State of the State of Delaware shall be c/o The
Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware
19801, and by the Sscretary of State of the State of Idaho shall be
Jill Marie Patterson, 908 Davis Streect, McCall, Idaho 63638.

11. Tha surviving corporation hereby reserves the right to
amand, alter, change or repeal any provisions contained in any of
the articles of this Agreement or as the same may hereafter be
anended, in the manner now or hereafter providad by the laws of the
dtate of Delaware and all rights of the stockholders of the
surviving corperation are granted subject to this resarvation.

IN WITHNESS WHEREOF, the undersigned havea signed this Agreement
this 8*" day of May, 2000.

SILVER RAMONA MINING, INC. SILVER RAMONA MINING COMPANY
a Delawars corporation an [dahe corporation
By: /a/David A. Miller By: /s/Dale B. lLavigna

David A. Miller, President Dale B. Lavigne, President



Silver Ramona Mining Company %2
1408 Westwood Ct. }wA 5y
Sandpoint, Id. 83864 47

5
July 27, 2000 4&04/5\

Qffice of the Secretary of State
700 W, Jefferson, Basement West
PO Box 83720

Boise, Id. 83720-0080

RE: Articles of Merger
Dear Sir or Madam:
Piease file the attached Articles of Merger.
Please find check for $50.00:
$30.00 Filing fee
$20.00 Expedite fee.
1. The Plan of Merger was approved by the shareholders of
Silver Ramona Mining Company {the Idaho Corporation} on

February 28, 2000.

Number of shares of common stock
issued and outstanding 1,907,984

Number of shares voting for the
Plan of Merger 1,337,650 (70.1%)

Number of shares voting againgt the
Plan of Merger 1,000

2. The Plan of Merger was adopted by unanimous consent of
the owners of Silver Ramona Mining, Inc. {(the Delaware
Corporation) on May 6, 2000. Silver Ramona Mining, Inc.
has only 1 Officer and Director, David A. Miller, President
/ Director and no stockholders. Please note that
shareholder approval 1s not required.

2. Agreement and Plan of Merger (attached)



Thank you:

ZQWJ/J%//Z

David A. Miller

President

Silver Ramona Mining, Inc.
(the surviving corporation)
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