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COVER LETTER

TQ: Amendment Sectlon
Division of Corporations

SUBJECT: LCH INTERNATIONAL INC.

Nanmw of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

JAMES L. JERUE

Contaot Person

HORWOOD MARCUS & BERK CHARTERED
FirmvCompany

8500 WEST MADISON STREET, SUITE 3700
Addresy

CHICAGO, ILLINOIS 60661 '

City/State and Zlp Codn

JSJERUE@HMBLAW.COM
E-miZn AGATCES: (L0 bE used Jor Tature ANRNURL FEPOLt NDHTICANION)

For further information concerning this matior, please call:

NILDEN A, BERNS At 312 ) 281-1118
Nams of Contact Person Area Coda & Daytime Telephane Number

Certified copy (optional) $8.75 (Plcase send an additional copy of your document if a cortifled copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Diviglon af Corporations Division of Corporations
Clifton Building P.Q. Box 6327

2661 Executive Center Clrele Tallahassee, Florida 32314
Tallahassee, Florida 32301

H12000028741 3
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ARTICLES OF MERGER
(Proflt Corporations)

The following articles of merger ars submitted in accordance with the Florida Business Corporation Act,
pursuant ta section 607,11035, Florida Statutes.

First: The name and jurisdiction of the guryiving corporation:

Namg Jurjsdiction mber
{If kenown/ applicable)
LCH INTERNATIONAL INC. DELAWARE 5008118
Second: Tho name and Jurisdiction of each corporation:
Name lurigdjetion Rogument Nymber
. (It knows! applicable)
LCH INTERNATIONAL INC. FLORIDA P10000083182
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Third: The Plan of Marger is attached. w = ‘3{3
b =2
Fourth: The merger shall become effective on the date the Articles of Merger ave filed with the Flovidgs S
Department of State. :

<

OR / /

(Buter & specific date. NOTE: An effective data cannot be prier to the date of filing or mars
than 20 days after mergor file date.)

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on _JANUARY 31, 2012

The Plen of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Morger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on JANUARY 31, 2012 .

The Pian of Merger was adapted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Atiach additional shaets [f necessary)

H12000028741 3
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LCH intemslional ino,
LCH Intemational inc.

ROBIN NG, PRESIDENT

H12000028741 3
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PL, F MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with sectlon 607.1101, PFlorida Statutes, and in aceordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the purviving corporation:

Name Jurlsdiction
LCH INTERNATIONAL INC. DELAWARE

Second: The name and jurisdiction of cach merging corporation:

Nama Jurisdiction
LCH INTERNATIONAL INC, FLORIDA

Third: Tho terms and conditions of the merger are as follows: : -

SEE EXHIBIT "A* FOR AGREEMENT AND PLAN OF MERGER ATTACHED HERETO AND MADE
A PART HEREOF,

Fourth: The menner and basis of converting the shares of cach carporatlon into shares, obligations, or other
sccurities of the surviving corporation or any other corporation or, in whole or In part, into cash or other
property and the manncr and basis of converting rights to ecquirs shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any ather corporation er, in whole or in part,

Into cash or othor property arc as fotlows:
SEE EXHIBIT "A" FOR AGREEMENT AND PLAN OF MERGER ATTACHED HERETO AND MADE A

PART HEREOF,
{Attach additional sheets [f necessary)

H12000028741 3
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THEE WING M ET PORT
Amendments to the articles of Incorporation of the surviving corporation are indicated below or attached:
N/A
OR
Restated artioles are attached:
N/A

Other provisions relating to the merger are as follows:
N/A

H12000028741 3
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AGREEMENT AND PLAN OF MERGER

. THIS AGREEMENT AND PLAN OF MERGER is dated as of January?)_\_. 2012, by
and between LCH Intemetional Inc, a Florida corporation (“Merging Entity™), and LCH
International Inc., a Delaware corporation (“Surviving Entity™).

WHEREAS, Merging Entity caused its Asticles of Incorporation to be filed with the
Florida Secretaty of State on October 7, 2010;

WHEREAS, Surviving Entity caused its Certificate of Incorporation to be filed with the
Delaware Secretary of State on January 23 , 2012;

WHEREAS, Rohin Fleming owns 100% of the issued and outstanding capital stock of
each of Merging Entity and Surviving Entity;

WHEREAS, Robin Fleming is the sole dircctor of each of Merging Entity and Surviving
Entity; and

WHEREAS, the parties desire to merge Merging Entity with and into Surviving Entity on
the terms and conditions herelnafter set forth with Surviving Entity as the surviving entity of the
merget.,

NOW, THEREFORE, the parties hersto agree as follows:

I. Merger, Subject to the terms and conditions hereof, at the Effective Time (as
defined in Sggtion 2 below), Merging Entity shall be merged with and into Sutviving Entity, and
Surviving Entity shall be the surviving entity. The neme of Surviving Entity shall be “LCH
International Inc.” The merger of Merging Entity into Surviving Entity is hereinafter referred to
as fhe “Merger.” The street address of the surviving entity shall be 11924 Forest Hill Blvd,,
Suite 22-110, West Palm Beach, Florida 33414.

2 Effective Time. The Merger shall become effective as of the date and time of
filing of the Certificate of Merger with the Delaware Secretary of State (the “Effective Time”).

3. Effect of tho Merger. At the Effective Time, the scparate existence of Merging
Entity shall cease; Surviving Entity shall succeed to, without other transfer, and shall possess and
enjoy, all the rights, privileges, immunities and franchises, both of a public and private nature, of
cach of the parties to the Merger; and all property, real, personel and mixed, and all debts due on
whatever account, including subscriptlons to shares, and all choices in action, and all and every
other interest, of or belonging to or due to each of the parties to the Merger, shall be taken and
deemed to be transferred to and vested in Surviving Entity without further act or deed; and the
title to any rcal estate, or any interests therein, vested in elther of the parties to the Merger shall
not revert or be in any way impaired by reason of the Merger. At the Effective Time, Surviving
Entity shall become regponsible and ligble for all the liabilities and obligations of each of the
parties to the Merger and neither the rights of creditors nor any liens upon the property of either
of the parties shall be impaired by the Merger.

[310670/1/13535.000
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4, Disposition of Shargs, At the Effcctive Time, the shares of capital mtock of
Morging Entity outstanding Immedietely prier to tho Effoctive Time, and all rights In respect
thereof, shall forthwith cease to exist and shall be cancelled rad retired, and the shares of capital
stock of Surviving Entity outstanding immedintcly prior to the Merger shall continue to be
outsanding and shall not be changed, but ghall remain the same as lmmediately before the
Merger.

L} Bylawsg, At the Bffoctive Time, the bylaws of Surviving Entity shall be the
bylaws of Surviving Entity until thereafter amended in accordance with Delaware [aw.

6. Approval. This Agreement and Plan of Merger has been approved by: (i) all of
the stockholders and directors of Morging Entity; and (I} la accordancs with the bylaws of
Surviving Entity, and the directors and stackholders of Surviving Entlty.

% Further Assurpnces. From tme to time afler the Bffective Time, sz and when
required by Surviving Entity or by its succcssors and assigns, the directors and/or officers of
Moerging Entity shall executo and deliver such deeds and other instruments, and there shall be
taken or caused to be taken by It, such further and other action as shall be necessary or
sppropriate in order to vest or perfeet, or to confirm or record or othorwiss, in Surviving Entity
titlo to and possession of all property, Interests, assots, rights, privileges, immunities, powers,
franchises and autherity of Morging Entity and otherwise to carry out the purposes of this
Agreement and Plan of Merger, end cach of the directors and any officer of Surviving Entity is
fully suthorized in the name and on hehalf of Merging Entity or othorwise to take any and all
such action and to exesute and deliver any and all auch deeds and other instruments,

IN WITNESS WHEREQF, this Agrecment and Plan of Merger is hereby duly executed
by the partics bereto on the date first sbove written,

MERGING ENTITY: BURVIVING ENTITY:
LCH INTERNATIONAL INC., LCH INTERNATIONAL INC.,,
aFl oration & Deln corporation
: P By \ﬁﬂe/
Robin Fleming, Rabin Fleming, 1
Prealdent and solo stockholder Prosident and sole stoskholder

1310690:1113333,000
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