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i ARTICLES OF MERGER

Pursuant to the prgvisions of the Florida Business Corporation Act, the followin

merger (the "Artidles of Merger”) have been duly adopted and are submitted in pecordance with
Section 607 of thtj Florida Business Corporation Act.
FIRST:

g articles of
’I‘H;E SURVIVING PARTY

The exact name, street address of its principal office, jurisdiction, and entity typ!e of the
surviving party (the "Surviving Corporation”) are as follows:

Name and S{reet Address Jurisdiction
Mydya, Inc. !

1930 Harrisof Street. Suite 404
Hollywood, KL 33020

Entity Tvpe
Delaware

Corporation
Delaware Dogument/Registration Number:
4199238

FEI Number:| 20-5329871

=
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SECOND:  THE MERGING PARTY . ® O
The exact name, sjreet address of its principal office, jurisdiction, and entity type for each = —3 o
- merging party (the "Merging Corporation”) are as follows: t 7;.32
: . —
: ! - e
Namezapd Sireet Addreys Jurisdiction Entity Type wn %
. w
Mydya, 'Inc. Florida Corporation
1930 Harrison Sireet, Suite 404
Teollywaod, FL 33020
Flonda Document/Registration Number:
P05000138839 ’

FEI Number: 54-2185320
THIRD:

The Merging Corporation is hereby merged with and into the Surviving
Corporation and the separate existence of the Merging Corporation shall cease. The Surviving

Corporation is the surviving entity in the merger. A copy of the Plan of Merger is attached
hereto as Exhibit # and made a part hereof by reference as if fully set forth hergin,
FOURTH:

Thg merger shall become effective on the date the Articles of Merger arc filed
with the Florida Qepartment of State.
FIFTH: In
the Sole Sharehol

er and Directors of the Merging Corporation on August 8, 2
IM2433123:2)
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ccordance with applicable Florida law, the Plan of Mergcrl was approved by
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SIXTH: In accordance with applicable law, the Plan of Merger was appros red by the Sole
Shatebolder and [Dm:clm of the Surviving Corporauon on August _§,2006.

™ WITNESS WHEREOF, the parties have executed and delivered these Articles of
Merger as of August £, 2006.

SURVIVING PARTY:

Mydya, Tnc., a Delaw: orporalion \
By: )

Name: Edwardo Aabiser
| Title: Presidemt

MERGING PARTY: ' i

Mydya, Tne., a Florida cogpgrration
By: M '

Name! Edusrfio Hanser [
Title: [President

‘ |
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Exhibit A ‘

l Agreement and Plan of Merger

{M2433123.2}
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= AGREEMENT AND PLAN OF MERGER i

THIS AG?EEMENT AND PLAN OF MERGER (the “Agrcement”) is made and entered
into as of the 8™ day of August, 2006, by and among the corporation identified as the Merging
Corporation on the signature page hereof (the “Merging Corporation™), ancl.l the corporation
identified as the Sl.?'viving Corporation on the signature page hercof (the “Surviving Corporation”).

J WITNESSETH:
WHEREAS, the Merging Corporation is a corporation duly organized and existing under
and by virtue of the laws of the State of Florida;

WHEREAS, the Surviving Corporation has been organized for the purposé of continuing the
business of the Mérging Corporation subsequent to the Merger (as defined belﬁ)w) contemplated
hereby and isa cor'f)ora!ion duly organized and existing under and by virtue of the laws of the State
of Delaware: '

WHEREAS, the sole sharcholder of the Merging Corpaoration is also the s'rolc shareholder of
the Surviving Corporation;

WHEREAS, the sole shareholder of the Merging Corporation will exchange all of the
outstanding shared of the Merging Corporation for shares of the Surviving Corporation on a 1-for-
2.453 basis. such khat said shareholder shall own all of the outstanding shares of the Surviving
Caorporation; ' | :

WHEREAS, pursuant 1o duly authorized action by their respective Boa.r'g of Directors and
Shareholders. as japplicable, the Merging Corporation and the Surviving Corporation have
determined that they shall merge (the “Merger™) upon the terms and conditions jand in the manner
set forth in this Agi—cemem and in accordance with the applicable provisions of Flgrida and Delaware
law; and

WHEREAS, the parties intend for the Merger to constitute a tax free regrganization under
Section 368(a) of hhc Internal Revenue Code of 1986, as amended;

NOW THEREFORE, in consideration of the mutual premises hcrlin contained, the
Merging Corporaliion and the Surviving Corporation hereby agree as follows: ’

1. M ERGER. The Merging Corporation and the Surviving CorporLtion agree that the
Merging Corporation shall be merged with and into the Surviving Corporalign, as a single and
Surviving Corpomtion, upon the terms and conditions set forth in this Agregment and that the
Surviving Corporhtion shall continue under the laws of the State of Delaware as the Surviving

Corporation. X I
i l
! !

(M2437696;1) I |
MIA-393658-1 '
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2. SURVIVING CORPORATION. At the Effcchive Time (as deéncd below) of the
Merger:

t

(n l The Surviving Corporation shall be the surviving entity Af the Merger, and

shall continue to exist as a corporation under the laws of the State of Delaware, with all of the rights

and obligations as fire provided by the Delaware Statutes.

(2).  The Merging Corporation shall cease to exist, and its property shall become
the property of the! Surviving Corporation as the surviving entity of the Merger.

3. CHARTER DOCUMENTS. Asa result of the Merger, the chartey documents of the
Surviving Corporagtion shall be as follows:

(1) Certificate of Incorporation. The Certificate of Incprporation of the
Surviving Corporgtion atiached to the Certificaie of Merger filed with the Delaware Secretary of
State on the date hereof shall be the Certificate of Incorporation of the SurvivinglCorporation until
thereafter amended.

(2)- Bylaws. The bylaws of the Surviving Corporation, as in dffect immediately
prior to the Effective Time, shall continue 10 be the bylaws of the Surviving Corporation, until
thereafter altered, amended or repealed.

4. MANNER AND BASIS OF CONVERTING SHARES. At the Effective Time,
each share of conimon stock of the Merging Corporation shall be surrendereq to the Surviving
Corporation, and 2.453 shares of common stock of the Surviving Corporation will be issued in
exchange therefor. : f

I
5. Aﬂ' ROVAL. The Merger contemplated by this Agreement has previously been
submitted 1o and approved by the respective board of directors and shareholders of the Merging
Corporation and L]le Surviving Corporation. The proper officers of the Merging Corporation and the
Surviving Corporation, as applicable, shall be, and hereby are, authorized and dirgcted to perform all
such further acts dnd execute and deliver to the proper authorities for filing all documents, as the
same may be necessary or proper to render effective the Merger contemplated bb/ this Agreement,

6. Eﬂ. 'ECTIVE TIME OF MERGER. The Merger shall be effegtive at the time of
filing of the Certificate of Merger with respect 1o the Merger with the Offices of the Secretaries of
State of Delaware pnd the state of incorporation of the Merging Corporation (the {'Effective Time™),

7. M*SCELLAN EQUS.

(1); Govejning Law. This Agreement shall be construed in agcordance with the
laws of the State qf Delaware,

{M2437696:1} [

MIA-393638-] '
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) I No Third Party Beneficiaries. The terms and conditions of this Agreement
are solely for the benefit of the parties hercto and the members of the Merging Cgrporation and the
shareholders of the Surviving Corporation, and no person not a party to this Agreement shall have
any rights or bendfits whatsoever under this Agreement, either as a third p beneficiary or
otherwisc.

(1) Complete Agreement. This Agreement constitutes the complete Agreement
between the p::trticsl and incorporates all priar agreements and representations in regard to the matters
set forth herein and it may not be amended, changed or modified except by a wriling signed by the
party to be chargu] by said amendment, change or modification.

(4)! Counterparts, This Agreement may be executed inf any number of
counterparts and each such counterpart shail be deemed to be an original instrument, but all of such
counterparis together shal} constitute but one Agresment.

]

[Signatures on the Next Page)

{M2437690:1}
MIA 3936581
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TN WITNESS WHEREOF, Mydya, Inc., a Florida corporation, Lvhlch is the
Merging Cmf:oration. and Mydys, Inc.. a Delaware corporation, which is the Surviving
Corporation, lhave caused this Agreement to bc entered into as of the datg first above
written. '

CONSTITUENT ENTITIES:

MERGING CORFPORATION

MYDYA, INC,

By: /Z/t’ /

Name: uardo Haﬁser
Title: President

SURVIVING ENTITY:

MYDYA, INC,

Title: President

HO6000199346 3




