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H19000333%%! 3

ARTICLES OF MERGER

{Profit Corporations) '

The following articles of merger are submitted in accordance with the Floride Business Corporation Act,
pursuant to sechion 607.1 105, Flotida Statuics.

First: The namc and jurisdicrion of the surviving corporation:

Name Jurisdiction Docuinent Number
(if knawsy/ applicable)
RIROMO I, INC. FLORIDA P14300012981()

Second: The name und jurisdictian of each merging corporation:

Name Jurigdiction Dacument Number
(If knowny applicuble)

MORORI, CORP, BRITISH VIRGIN ISLANDS

Third: The Plan of Mcerger is attached.

Fourth: The merger shall becomejeffective on the date the Articles of M crger are filed with the Florida
Department of Siate.

OrR. _ / / {Linter a specific datc. NOTE: An effcctive date eaunol be prior to the dats of filing or mare

thag 90 days aftcr merger tile datc.)
Dote: f the dutc inserted in this block dory not mect the applicable statutyry Gliny requirements, this dute will not be iisted as the
document’s cflective date on the Deparunent of State’s records.

Fifth:  Adoption of Merger by sunviving comporation - (COMPLETE OVLY ONE STATEMENT)
The Tlan of Merger was adopted by the sharcholders of the surviving cor poration on

The Pl n of Merger was adopted by the board of dircetors of the surviving corporation on
‘_?0 9 and sharchulder approval was not required.

Sixth: Adoption of Mcrger by metging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Mcrger was adopted by the shareholders of the merging corporation(s) on

Thc PLm f Merger was.adopted by the board ol dircetors of the merging lcorporation(s) on
f _ond sharebolder approval was not required.

(Attach additional sheets if necessury)
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Seventh; SICNATURES FOR EACH CORPORATION

Name of Corporstion Signature of an Officer or ['vped or Printed Name of Individual & Title
Director

MORORL CORP.

_ : T&:|m_cz¢mm§,m4_m4z@?&w
RIROMO L, INC.

_ ?mdlﬁcgukeﬁ_&nkaj_&zw
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable junisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the cutstanding shares of cach
class of the subsidiary corporation;

Name Jurisdiction
RIROMO I, INC. FLORIDA

The namc and jurisdiction of each jubsidiary corporation:

Name Jurnisdiction

MORORI, COKF. BRITISH VIR(-i’uIN ISLANDS

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
sccurities of the parent or any other{corporation or, in whole or in part, into cash or other property, and the
manper and basis of converting rights to acquire shares of each corporation into rights (o acquire shares,
obligations, and other sccuritics of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

SEE ATTACHED PLAN OF MERGHR,

(Artach additional sheets if necessary)
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If the merger 18 belween the parent
a provision for the pro rata issuang
corporation upon surrender of any
SEE ATTACHED PLAN OF MERGER.

If applicable, sharcholders of the s
Florida Statutes, would be entitled

and a subsidiary corporation and the parent is not the surviving corporation,
 of sharcs of the subsidiary to the holders of the shares of the parent
certificates is as follows:

ubsidiary corporations, who, except fOT the applicability of section 607.1104,
to vote and who dissent from the mcrger pursuant to section 607.1321, Florida

Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting

shareholders, to be paid the fair va

Other provisions relating 1o the mg
SEE ATTACHED PLAN OF MERGER.

luc of their shares.

rger are as follows:
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Parent-Subsidiary

Agreement and Plan of Merger
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Al

THIS AGREEN
as of Scplcmbc:_&D_, 24

Company (the “Laruet

corporation (the “Sarvi

From: 382-575-1642

GREEMENT AND PLAN OF MERGER

Betwceen:

A1NT AND PLAN OF MERGER {the “Agreement”}, effective
019, by and between MORORI, CORE,, o British Virgin Islunds
¥ or “Pareat Company™). and RIROMO 11, INC., a Florida
ing Company” or the “subsidiary™).

WHEREAS, th
the best interests of Pare
consolidated into, Subsi
and under Treas. Reg.
“Downstream Merger™
Estate of Webster, 131
F2d 791 (3d Cir. |
Commissioner, T.C. M
“statutory inbound Tyﬂ
Reg. section 1.897-6T(d

WHERFEAS, ih
best interesty of Subsid
pursuant to the terims ag

WHEREAS, i
Target shall have an a
Swock, no par valuc (th
isened and outstanding]

- 2d 426 (5th Cir. 1942); Commissionen
542), acg..

&

Lihorized capitulization consisting of 3
e “Common Stock™), of which 50,00

WITNESSETHN:

b, Board ol Dircctors of Parent Company deems it advisabic and in
L2t and its stockholders that Parent Company be rocrged with, and
dizry, under s. 607.1109, 617.0302 or 605.1025, Florida Statutes,
$1.368-2(b)(ii)}(A), Example 12, and IBS PLR 201214013, as 2
not as a “liquidaton” within the me:lming of Commissioner v.

v. Estate of Gilmore, 130
1946-2 C.B. 2. Edwardy Motor Transit Co. W
1970-1 C.B. 79, and as 2
7(e}(2). and Temp. Treus.

cmo 1964-317; Rev. Rul. ‘70223,
"A™ merger, pursuant to Section ¥9
3(1). for FIRPTA purposcs.

e Board of Dircctors of Subsidiary deems it advisable and in the

iary and its stockholders that Subsidiary be the Surviving Entity

d conditions hereinafier set forth;

e (as hereinafter defined),
0,000 shares of Comraon
of Targct shares shall be

imediately prior to the Effective Tim

WHEREAS, i
Subsidiary shall have 2
S0 per share (the ©
outstanding,

imediately prior to the Effective Time (as hereinafier defined),

ommeor Stock. par valuc

n suthorized capitulization consisting F,
hall be issued and

ommon Stock”), of which 100 shawes s

WHEREAS, tlic Board of Directors of Subsidiary and the Board of Directurs of

Parent have approved fhis Agreement and directed that this ¢

greement be submitted to

their respective stockhglders:

NOW THERFFOREL,
ants hervin contsined and in accordan

agreements and cove

provisions of the Florida
the British Virgin Islonds Company
and do heseby agree and covenant, as follows:

covenanted,

Downstream Parcnt Sub Merger Agreement

in consideration of the premises and the mutual
ce with the opplicable
910 173 of

Statute, and pursuant w the pmvisiou's of Sections 16
agreed and

Act. as amended, the parties herete have

Page: 7716



NOV-19-2819 13:15

From:322-5

1. Terms and Con
Pazent shall be merge

607.1109, 617.0302 or ¢

Virgin Islands Compur
corporation (the “Surviy

The date and
hereinafier referred 10 @
on the hour and on the
Certilicatc of Merger ¥
State of the State of Fl
Affairs uf the British M
Act, each of which sha
Agreement by the direc

bl

-

Name, Charter
Time:

21 The nan
Florida corporation.

2.2 The curt

T5-1642

ditlens of Merger. At the Effective me (as hercinafter defincd),
) with and inlo Subsidiary purswant|to the provisions of s.
L05.1025. Florida Statutes, and Sect:ons 169 10 173 of the British

y Act (the “Merger™). and Subsidiar'y shall be the surviving
ving Corporation”).

hour on which the Merger occurs and becomes effective 15
. (he “Effective Time”. The Merger shalt ogeur and be eflective
date that this duly cxecuted and ackno:w!cdgcd Agrecemcnt, or a
ith respect thereto, has been filed witl) each of the Sceretary of
Lrida as provided in Fiorida law. and rlhc Registrar of Corporate
irgin Islands, as provided in the British Virgin lslands Company
1 sake place as soen as practicable following the approval of this
ors uf the Parent and Subsidiary Corporations.

, Bylaws, Directors and Officers. From and after the Effective

¢ of the Surviving Corporation shall be: RIROMQ T1, INC,, 2

ent Memorandum and Articles of Asspciation of Parent shall be

the Certificale ol Inco

2.3 The cur
Bylaws of the Survivin

24 The di

ration or Articles of Organizalion of the Surviving € orporation.

ent Bylaws or Operaling Agreement of Subsidhary shall be the
Corpaoration.

clors and officers of Subsidiary at the Effecuve Time shall be

unchanged and remain the directors and officers, respectively, of the Subsidiary

Corporstion from and
and until their suceess

subject to the Certificdte of Incorparation oc Articles of Orge

the Surviviog Corpora

3. Succession.
manncr and as moirc
Statutcs, and Sections

4. Further Assur
its successors and assi
deeds and other insiry
behalf of Parent such fi
petfect or confirm, of
the property, interests
authority of Parent, o
officers and the direcid
take any and all such
mstruments.

2

Dowgpstrenm Torent Sub

n
fully sct forth in s. 607.1109, 617.0302 or 605.1025, Florida

anees. From time (o time, when and as
5, there shall be exccuted and d
menls, and there shall be raken or ca
rther and other action. as shall be appropriate or necessary 10 vést,
L scord or otherwise in Subsidiary, the title to and possession of all

ld otherwise o carry out the pu
brs of Subsidiary are fully authorized b
action to cxceute and deliver any and all such deeds and other

fier the Effective Time until the expiration of their current lerms

rs are elected and qualify, or prior vesignation, removo) or death,
nization and/or Bylaws of

on,

the Effcctive Date, Subsidiary shal) succeed tu Parent in the

69 10 173 of the British Virgin Istands Company Act.
required by Subsidiary or

clivered on behalf of Parent such
ised to be waken by or on

immunitiuls, powers, franchiscs and
rposes Pf this Agreement, and the
y and on behalf of Parent 10

assets, nghts, privileges,

Merger Agrecment

Page:8-18
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5. Stock and Stock Certificates. Atthe Effective Time:

51 Al of the issued and outstanding shates of Common Stock of
Subsidiary held by Pardnt immediatcly prior 10 the Merger, shall, by virtue of the Merger
and without any actionfon the part of the holder thercuf, be ca ncelled, and exchanyed as

sct forth in 5.2 below.

5.2 A1l of the shares of Common Stock of Parcnt held by any

stockholder iminediately prior to the Merger shall, by vinuc of the Mcrger and_without
. | .

any action on the part ¢f the holder thereof, be converted. share for share, into shares of

Common Stock, par value 50 per share, of Subsidiary (“Subsid'iary Common Stock”).

53 Il of the options and warrants to acquire shares of Common Steck
of Parent held by any [person other than Subsidiary shall, by( virtue af (ke Merger and
without any action on fhe past of the bolder thereof, be converted, share for sharc, into
options and warrants, ré¢spcctively.

the Effective Time, all of thc outstanding cestificates which
Effective Time represented shares ofiCommon Stouvk of Parent
shall be deecmed for alf purposcs to cvidence ownership of, and to represcnt, shares of
Common Stock, par vplue SO per share, of the Surviving Corporation into which the
shares of Parent Compon Stock formerly represcnted by such cerificates hava been
converted as herein provided. The registered owner on the books and records of Parent
or its ransfer agent of dny such outstanding stock certificates shall, until such certificates
shall have been surrendered for wansfer or otherwise accounted for to the Surviving
Corparaiion or its trandfer agent, have and be able to exercise ‘l*my voting and other rights
with respect 10 and recpive any dividend or other distributions upon the Conminun Stock,
par value S0 per shane of the Surviving Corporation cvidenced by such ouistanding
certificoles as provide

From and afte
immedietely pricr to t

6. Amendment and Termination. Subjzct to applicabie law, this Agreement may
be amended by writter] agreement of the paruies hereto at any flime prior to the CtTective
Time. Subject to applicable luw, this Agreement may be lclrrninmed by the Board of

Dircctars of Parent ar Subsidiary at any tme prior to the Effective Time.

7. Miscellancous] For the convenience of the partics and to facilitate any filing and
recording of this Agredment, any number of counterparts hereof may be executed cach of
which shall be deemed]to be an original of this Agreement but all of which together shall
constitute one and the dame instruiment.

IN WITNESS WREREOQOF, the parties of this Agreement, pursuvant o the
approval and authority duly given by resolutions adopted by their respective Board of
Dircctors snd/ar Mandgers have caused this Agreement ta be cxecuted by the President
andfor Manager as of the day and year first above written.

Downstream Parcent Sul Merger Agreement
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Downstream Parent Sub

MQRORI, CORP,. a Brjt
/

x

b

4

-
I

Page: 18719

PARENT/TARGET COMPANY:

Virgin Islands

Company ! A
[f r 14 "

By: o /
Its: Director /!i/,f
SUBSIDIARY/S
RIROMO [1, INC., a F) Y

!,

vame COMPANY:

-
-~

ﬁa cgrgoration

By: B,
Tis: President

Merper Agrecment




