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PLAN OF MERGER

PLAN OF MERGER adopted on December 3, 2003 by Torarilla 1 Corp. (“Toteriils; I
a husiness corporation meotporred under the laws of the State 0 Flonda, and !?y :fs Boafd of
Directors on said datz, und adopted on Decernber 3, 2003 by Tororill: Corp. (“Totorilla®) a businasy

corpomtiem waarporared under the laws of the Sute of Florida, anut by s Board of Divectars on
said dare.

1. Totorilla I and Totorilla shall, pureuanr to the provisions of the lows of the Sate of
Flarida, be merged with and into & single corporation, to wit, Tororilia, which shall be the surviving
~rparation upnn the effective date of the merger and which is some timcs’hércmnfte: ?;aﬁ:rr:td o a8
i surviving corporation”, and which shall continue to exist a3 sid turviving corparation upder the
arnended name of Tomrilla Cozp., pussnt o the provisions of the Liws of the jurisdienon of irs
incorporation. The sepante existence of Totorilla Tl, which is somerimes hereinafrer referred to as
the “terminating corpoation”, ahall cesse upon the effoenve dare of the merger in ncenrdance with
the provisions of the laws af the Smre of Florida. : -

2. The namber of outstanding shares of the terminating corporation is 100 shaves, all of
whicly are of one chias wnd are comimeon shares, all of which are entitled fo vote.

3. The number of ourstinding shares of the sucviving corporatinn e 100 shares, ail of
wiich are of one class and we comeman shares, all of which are enhtiod 10 vote,

4. The Bylaws of the surviving corporation upon the t Flavtive dare of the merger will
be the Bylnws of said rurviving corporanon and will conunue in full force and effect untl changed,
alrered vy nmended as therein provided and o3 the mannar proscribod by the provisions of the baws
of the jurisdicrion of is moorpesnhon, '

5. The direcroes and the officers in office of the surviving corponition upon the
effective date of the mearger shull be members of the ficst Board of Direcrors and the first officers of
the sutviving carporgtion, all of whom shall hold theiy diractorships ‘and offices vnrl such election
sl qualificatden of their respective successors or uatil their tenure is otherwise terminuted in
accordance with the by-lnws of the surviving corpomtion.

& Each ssuad share of rhe weemunaring corporrion shall, upon the effective date of the
merger, be convened info one shage of the surviving corporaiion. The ssued shares of the
surviving corporaticn shall nor be converted into any manner, but wach said share which is issued as
of the effective duy of the merges shall continute to represent one issued share of the surviving
corporatian.

7 The Plan of Merger herews made and adopted shall be submined to the sharsholders
of the wrminating corporation for their adoprion or rejection i the manner presenbed by the
provizions of the lww: of the Stare of Florida, and the merger of che terminating t:f}tpcsmtion’wiﬁ‘l
and inty the surviving corpoamtion shall be euthorized in the manner preseribed hy the laws of the
rensdiction af incorporatian of the sureiving corpemtion,
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a. In the rvent thar the Plan of Merger shall have besn adopred by the shaceholders
entitted 13 vore of rhe rerminating corpararion in the manner pres: ribed by the provisions of the
s of the Smre of Flonda, and m the event that the merger of the terminating corpormrion with
and inm the surviving corporation shall huwe been duly suthorized w0 complianee with the nws af
the jursdiction of the meoeporaticn of the surviving cotpomtion, the terminatng corporaricn and
the susviying corporanon hereby stipulare that they will couse to be execured and filed and/or
recorded any docwment or documents preseribad by the laws of the Stare Florida, and that they will

" cause o be pecformed sl necessary acts theren and elsewhere o eff cruate the merger.

2. The Board of Directoes and the proper officers of the renminating corperarion and
of the surviving corpamtion, respectively, are hereby authorized, empowered, and direcred to da any
ard aff ners and things, and to make sxvecute, deliver, file, and/or record auy and all insguments,
papears, and documents which shall be or become hecessary, pmpt ¢ of Convenient o cimy out or
put into effect any of the provisions of this Plan of Merger or of the mesger herein prowided far.

1. The sflecrive (dare of the merger s‘:h:dl be December 4, 2003,

By: | z>

Parricio Valenzuela Larcuiagn, President

TOTORILLA cow\.} >

By
Pamricie Valenzuels Larvafage, President

TOTORILLA IT CORP




