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ARTICLES OF MERGER a
OF 2_D
SAMY MEDIA, INC.  © Q0000
INTO

SAMY MEDIA, LLC  \_QOeoODUan-0%s

THE UNDERSIGNED, as duly authorized representatives of Samy Media, L1.C, a
PFlorida limited liakility company (“Samy LLC®), and Samy Media, Inc., a Florida
corporation (*Samy Media, Inc.®), and for the purpose of complying with the provisions of
Sections 607.1109 and G08.4382 of the Florida Btatutes and in order to effectuate the
merger of Samy Media, Inc. into Samy LLC, with Samy LLC as the surviving entity (the
*Burviving Entity™), hereby certify as follows:

FIRST: The name of the Burviving Entity is Samy Media, LLC, and the
jurisdiction of its organization is the State of Florida, the laws of which permit this merger.
Its principal place of business is 8815 N.W. 83~ Street, #100, Doral, Florida 83172,

SECOND: The name and place of organization of the entity being merged into - .
the SBurviving Entity is Samy Media, Inc., & corporation organized in the jurisdiction of the -
State of Florida, the laws of which permoit this merger. Iis principal place of business 15 -
B815 N.W. 88« Btreet, #1080, Doral, Florida 33172. _ : '

N

THIRD:; An agreement of plan of mergér that meets all the requirements of

Sections 607.1108 and 608.438 was adopted by each entity that iz a party to this mergerl- oo

and is attachied hereto as Exhibit A.

FOURTH: The agreement of plan of merger was approved by the board of ¢
directors and sole shareholder of Samy Media, Ine. ag of December 30, 2005 in accordance ... -
with the applicable provizions of Chapter 607 of the Florida Statutes. . -

FIFTH: The agreement of plan of merger was approved by the sole manager
and the sole member of Samy LLC as of December 30, 2005 in accordance with the

applicable provisions of Chapter 608 of the Florida Statutes.

ST{TH: The merger of Samy Media, Inc. inte Samy LLC shall be effective on
December 31, 2005 at 11:52 p.m.
—
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IN WITNESS WHEREQF, the undersigned have executed this docuament az of the
30t day of December, 2006,

D C

I

Name: LuinDelgado
Its: President

its
. + ;3 Name: Luis be]gadu
- Tte: President
: T R T
[P v L H A B : .y L O S ELV S S Al SR e
# 3484527 vl
-
_.|
Iren s
e =5
e s
ZR = 1
W W i
mel O
Mo 1]
A
P
:!::}3_; <’
C}m U‘l
by . |

HO50002955153



DEC 3@ 2885 3:58 PM FR HOLLAND & KNIGHT

TO 2213841056248148 P04
HO50002955153

Ealuhit A
Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER

Thiz Agreement and Plan of Merger ("Merger Agreement'} is entered into as of
the 20tk day of December, 2005 by and between Samy Media, Ine., & Florida
corporation fthe “Corporation™), and Samy Media, LLC, = Florda limited liability
comnpany (“Samy LLCT.

RECITALS

WHEREAS, the Corporation ia a corporation duly orgamized and exdsting nunder
the laws of the State of Fleorida; and

WHERREAS, Samy LLC is & lhnited Hability company duly organized and cxlsﬂ.ng
under the laws of the Stete of Florida; and

wWHEREAS, thclamofﬂmﬁtateofﬂondapemtamgerafamonda
corporation with and inte a Florida. limited Hability company; and

WHEREAS, the bosrd of directors and sole sharsholder of the Corparation deem
it advisahle and in the best ioterests of the Corporation and its sole shareholder, that

the Corporation, merge with and foto Say LLC pursuant te the Florida Statutes {the .

“Merger”}; snd
WHEREAS, the manager and sole member of Samy LLC deem it advisable and

in the best interests of Samy LLC and its sole member, that the Corporation merge

with and Into Samy LLO purstiant to the Florida Statutes; and

WHEREAS, the board of directors and sole shareholder of the Corporgtion and
the sole menager and sole member of Samy LLC, by resolutions duly adopted, have
approved of the Merger upon the terms and conditions of this Merger Agreement amd
directed that the Corporation merge into,Samy LLC upon the terms and condiiions
and in the manner get forth in this Agreement and i accordance with the Florida
Statutes.

In consideraticn of the premises and the terms and conditions sctﬂ T i ghis

TO 2213881858348 1489 P.@S

p.28

Mesger Agrecment, the parties agree as ollows: Fmo=
AGREEMENT xm 5 3
33-“}* lar
1. Merger of the Corporation and Samy LLC; Effect of M t !
to the laws of the State of Florida, and anbject to and in accordance wi term m
and conditions of this Merger Agreement, the Corporation and Samy LLC $
The Merger shall be effective on Diecember 31, 2005 "Effectdve Date"}. On m:rEﬂ‘ m

Date, the Corpeorationn and Saxny LLC shall be. merged In the mamner
cffect provided by Sections 607.11101 and 608.4383 of the Florida Stefiitds. UThe
! 154 <
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scparate existence of the Corporation shall cease and Saoay LLC shall be the susviving
entity {the “Swviving Entity™),

1 Canceliation of Corporation Common Stock. On the Effective Date,
each share of the Company's capital stock shall be cancelled for no consideration.

3 Formation Docoments. On the Effective Date, {a) the earticles of
organization of Sany LLC shall be the articles of organization of the Surviving Entity,
{b) the operating agresment of Samy LLC shall be the operating agreement of the
Surviving Eatity, and (¢} the manager of Samy LLC, which is Samy Holding Company
and whose address is 8815 NJW. 33%0 St., #100, Doval, Florida 33172, chall be the
manager of the Surviving Entity.

4. Successors and issigns. This Merger Agreernsat shall fnure o the-
benefit of and be binding upoen the sccessors and aasigns of each party.

5. Amendment and Walver. No supplement, modification or aymendanent

of, or waiver with respect to, this Merger Agreement shall be binding unless mcuted
in vm-iﬁng.

5. Headings. The headings in this Merger Agresment are solely for
conwenience of reference and shell not limit or otherwise affect the mnamng of this
. Merg;cr Agresment,

- A Scverability and Gonﬂim I éne or more of the provisions of this o
Merger Agresment or any application thereof is declared invalid, :llegal or
unenforceable in any reapect, the validity, Iegslity and enforeeability of the remaining

- pmms.iuns sy any apphcatlm ﬂlc:t'eai will in ne vray be affected or fmpaired. 3

8. Dutire Agreement. This Merges Agreement and the Exhibits hereto
supersede all prior agreements, understandings, negotiations and discussions,
whc:thm'nralormtten, of the parties with respect io such subject matter.

9. Counterparts. This A.groemcnt 1may be axecuted in counterparts, each of

which will be considered an original, but all of which together will constitute the same
instroament.

[Signaiure blocks appenr on the following page]
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The parties have executed this Merger Agreement as of the date first sct forth
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