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INVERSIONES SANTA RCSA, 3.A., NN o
a Panamanian corporation ces TR
O P
e
TNTO q;

LYMQ CORP.,
a Florida corporation

The fellowing Articles of Merger are submitted in
accordance with the fFlorida Business Corporation Act and
pursuant to the provisisns of Section 607.1103 of the Florida
Sratutes,. INVERSIONES SANTA ROSA, $.A.. a Panamanian
corpor&tion, and LTMO CORF., a Florida corporation, do herelwy
adeopt the following Articles of Merger:

1. The nam=s of the entities which ane partles Lo the
merger contemplated by these Articles of Merger (the "Merger"™)
Are:

3. INVERSIONES SANTA ROSE, $.A., a Panamanian
orporation (the "Mexaging Corporation™) i and

b. LYMD CCORF., a Flarida corpcrétion ("the Surviving
Entity").

2. The Mexging Corporation is heraby margedlwiﬁh and inlo
the Surviving Entity and the separate existence of the Merging
Corporation shall cease. The Surviving Entity is the surviving

entity in the merger. A copy of the Agreemsnt and Plan of Merger
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iz attached hercte as Exhibit "A” and made a part hereof by
refereance as 1f fully =meh forth hersmin.

3. Tha Agrasmant, and Plan of Merger was unanimously and
duly adopted by the shareholders of the Merging Corporation by
unanRLmous wribten consent of evenh date herewith, in accordance
with tha applicable laws of Panama.

4. Tha Agreement and Flan of Merger was approved by the
Surviving Entity and duly adopted by tha sharaholders of the
Gurviving BEntity by written consent of even date herewith, in
arcordanca with the applicable laws of thae State of Florida.

The Merger shall becoms affeehive upon Lhe filing of these
Brticles of Merger with the Nepartmznt of Htate of the State of
Florida in aécordance with the provisions of Section 607.1105 of
the Florxida Dtorutes.

The Surviving Eatity agrees to promptly pay to tha
dissenting sharsholders of the Merging Corporatien, the amount.
i% any, to which thoy are entitled under Florida Statutaes
Section ANT.1102. There are no disseﬁting ghareholrars of the
Morging Corporalkien, and there are no dissenting sharcholders of

Lhe Survivitng Entity.

MoonTaliAnt etpniolas nf Hetrar Gnd Mlan of Marace
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The parties have causzd these Articles of Merger to be

¢F

executed Lhis L;__'day of Februaxy, 2007.

013{37-:51\-1:-?::.ti.0191 of Mragur wnd Pien of Mervgey

MERGING CORPORATION:

" INVERSIONES SANTA ROSA, 5.A.,

a Panamanian cerporation
o .../-:'—"(/*‘ s
By:bfégiglwﬁﬁ?éﬁg; -~

Name: B Er ARAW ICo  DELYAWE
Title: tlesfdens

SURVIVING ENTITY:

I¥YMO CORP., a Florida corporation

L D D' .
By: é’.“llﬁ*—.:"*m AN ‘\,.g:’-‘-r:)l iﬂ?s»
Name:  Tydim Mentizl

Title: Prasident
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EXHIRIT “a*

AGREEMENT AND PLAN OF MERGER

THIS ACGRTEMENT AMD FLAW OF MERGER (the "Agreement” is nade
and enterad into as of Lthe lf:f'day of Pebruary, 2007, by and
ameng the corporation identified as the Merging Corporation on
the signature page hereof {the "Merging Corpeoration”) and the
oorperation ddentified az the Surviving Entity on the signature
page hereof (the "Surviving Zntity™).

WITNESSETH:

WHEREAS, Lhe Jurviving Entity will vemain organized for the
purpose of continuing the business of the Merging Corporaticon
subzegquent to Lhe Merger contemplated herehy and 1is 2 for-prefit
corporation duly organizad and existing under and by virtue of
the laws of Lhe State of Florida:

WHERERAS, #he chareholdders of the Merging Coxporation are
alzo the shareholders of the Surviving Entity;

WHEREAS, no additional property is being issved to the
shareholders of the Merging Corporation pursuant to tThe Mexrger,
az zaid sharsheclders will continue to maintain a 100 percent
ownership interest in the Surviving Entity:

WHEREAS, pursuant to duly unanimous consent of £ne

shareholders, the Merging Cerporatien and the Surviving Entity

FEWOT-TIA=LE-Aricier Df Mycucae wnd Flan of Yewpon
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have determined that they shall wmerge (thé "Mergen"} upen the
tcxmﬁ.and conditiona and in the manner set forth in this
Agreement and in acgordance with applicahle iaw; anel

NCW THEREFORE, in consideration of the mutual premises
herein centaiped, fhe Merging Corporation and the Surviving
Entity hereby agreé as follows:

1. MERGER, The Merging Corperation and tha Syrviving
Eotiry agree that the Mexging Corporation shall be merged with
and inte the Surviving Entity, o3 & single and Surviving Entity,
upon the terma and cenditions set forth in this Agresement and
that the Surviving Entity shall continue under the laws of the
-Stmta of Flovida az the surviving Eﬁtity.

2. SURVIVING ENTITY At the-Effective Time (as defined
Dalow) of the Merger:

() The Surviving Entity shall be the surviving
antlity of the Moexger, and shall continne to exist as a for-
profit corporation undexr the lawc of the State of Florida, with
all of the rights and obligations as are provided by the Florida
Stabutes.

{b) The Merging Corporatien shall c=ase to exist, and

its property shall bacome the property of tha Surviving Entity

el)

5 the surviving entity of the Merger.
3. CEARTER DOCUMENTZ. Az o result of the Merger, the

charter decuments of the 3urviving Entity shall Le as follows:
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(a} Certificate of Formation. The Articles .of
Tacosporstion oF the Survlving Entity zhall continue asg ths
Articles of Incorporation »f the Surviving Entity.

(b} Bylaws. The Bylaws of the Surviving Entity shall
continue as the Bylaws of the Surviving Patity.

4. MAMMER AND BASIE OF CONVERTING SHARES. At the
Sffective Time, [i) =1l of the izszusd and outstanding shares of
the Merging Corporation shall ke surrendecred t¢ the Surviying
Entity and canceled, and no sharesz of the Surviving Entity or
viher property will be issued in exchange thaerefor, and (ii) all
n the cutstandirg shares of Lhe Surviving Entity shall remain
ouLshanding, and the cuxrent zhareholders of the Surviving
Entity shall continue to own the zame number of shares of the
Surviving Entity, and in the seme proportions, as they did prieor
to the Bffectiva Time. .

5. APTROVAL. The Marger contemplated by this Rgrecment
has previously bsen submitted te and spproved by the respsctive
sharehnlders of The Merging Corporation and the Surviving
Entity. The proper afficers of the Merging Corporation and the
Surviving Eﬂtity;-as applicable, shall be, and heraby arxe,
avthorized end divected ko perform all such further acts and
execute and deliver to the prtper authorities fox ;Ej.l.ing all
docoments, as the same may be necessary or propar to render

affactive the Marger contemplated by this Agreement.

SlIcer -tz of Mrrase vl FLAD ©f Mazges
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6. EFFRCTIVE TIME OF MERGER, The Merger shall be

i

affoctive at the time smpecified in the Articleaz of Mearger and
the Certificate of Merger with respect te the Mexger with the
Office of the Secvretary of State of Florida, or if no such time
is specified, at the time of £iling such documwentz (the
"ELfTective Time"™).

7. MIGCELLANEOIS.

{z) Governing Law. This Agreement shall be c<onsgtxuerd
in accordance With the lawsz of the State of Florida.

(b} HNe Third Party Beneficiaries. The terms and
conditions of this Agrocmoni are solely for the benefit of the
parties hereto and the shareholders of the Merging Corporation
and the sharcholders cof the Surviving Epntity, and no pexéon not.
o party to this Agzoecment shall haowe any rights ox bénefits
whatsoever unger this Agueement, aither az a thind psrty
baneficiary or vtherwiassa. _

fc} Complete Agreosment. Thisz Agreement constlitutes
the complete Aygycesment between the parties and incorporates all
prior mgreements and repressentations in regard to the matters

set foeth herein and it may not ke amended, changsd or modified

=

1

zept by a writning signed by the party to-be charged by said
emendment., change oxr modification.
(d} Counterparts. This Agreement may be executed in

any numbar of countexparts and each such counterpart shall be
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desped to‘bs an oxiginal instxument,'but All of such
gounitenparts together shall constitute but cne Agrooment.

IN WITNESS WHEREQFR, INVERSIONES SANTA RO3SA, S.A., a.
ranamanian corporaticn, which is the Merging Corporatien, and
LYMO CORR., a Ulorida covperation, which is the Surviving
.E‘-ntity, have.cauced this Agreemant to be entered into as of the

date firet above written.

MERGING CORDORATION:

INVERSTOMES SANTA ROSA, S.A.,
a Panamanian corporation

By;aégzaahggzzgégggf,
Name: & &I'C AR VAo N DL K
Titlet Qledi den

SURVIVING ENTITY:

TYMO CORP., a Tloricla corporation

4 L@
By: e, A e (‘{-‘:\qm\..‘t‘:s

e 3 Lycia Montiel

Title: President
ALM00) = T5A=LO-Rysapias Of Hargee 3 A0 oF Matcer

¢ of §

' (((HO7000033171 3))



