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) FiLep
TICLES OF MERGER ° Mg oty g
é_li____MJ*;___
rofit Corporations 7 E RE TA 50
(Profit Corporations) ALLafx RE}:GFSTATE

The following articles of merger are submitted in accordance with the Florida Business Corporation Act, Of?jg 2
purstam to ssction 607.1105, Flornida Statutss.

First: The name and jurisdiction of the surviving corporation:

Namg Turisdiction Document Number
. (If imerwms appHcabls}
Chem Polymer US Heldings Inc. Delaware 2544045

SBecond: The name and jurisdiction of each merging corporation:

Name Turisdiction Document Nupber
{Uf mawn/ applicable)
Cham Polymer Corporation Florida G89914 o

Third: The Plan of Merger is attashed.

Fourth: The merget shal] become effective on the date the Artlcles of Merger are filed with the Florida
Diepariment of State.

OR f { (Ener g specific dute. NOTE: An effective date cannot be prior o the date of fling or iore
thun 0 days after mecger file date.)
Fifth: Adoption of Merger by surviving cotporation ~ (COMPFLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on December 16, 2005 .

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

Bixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Flan of Merger was adopted by the shareholders of the merging corporation(s) on December 16, 2006

The Pian of Merger was adopted by the board of directors of the merging corporation{s) on
and shareholder approval was not kequired,

{Aitach additional sheets if necessary)
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Chem Polymear U$ Holdings Inc.

Jonathan D, Fain, Prasidant

Cham Palymer Corporation Jonathan D, Fain, President
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AGREEMENT AND PLAN OF MERGER

This Agresment and Plen of Merger ie made and enterad into as of the !k rk day
of Decambear, 2005, by and hetween CHEM POLYMER CORPORATION, a Florida
corporation ("Polymer™), and CHEM POLYMER U8 HOLDINGS INC., s Delawars closa
sorporation ("Holdings™.

WITNESSETH:

WHEREARS, Polymar and Holdinga desira 1o margs upon tha termas and subjsct
o the canditions of this Agreement; and

.+ WHEREAS, the authorized caplita! stock of Palymer consists of 7,600 shares of
cammen stock, §1.00 par valus, of which 100 of such sharas of comman stock are
tesuad and autstanding and

WHEREAS, the authorized capital stock of Holdings constste of 1,000,000
sharss of common stock, $0.01 par vaius, of which 312,000 of such sheree of commaon
giock ore iseued and outetanding; ard

_ WHEREAS, the Board of Diractors of Polymer and the shemehniden of Holdings,
respectivaly, desm it advisable and generally to the advantage and weifare of the twa
vorporate parties and the sharsholdsra of Polymer and Holdings thet Folymer and
Hoidinge merge under and pursusnt to the provisions of fhe Delawars Generel
Corporation Law; and . .

WHEREAS, the directars and sharehalders of the constituent corporations heve
unanirously approved this Agreement end Plan of Merger;

ARTIGLE S
IHE MERGER: EEFECTIVE TINE.

1.4  TheMorgsr. Polymer snd Holdings as the constituent corparations shall
merge and ara heraby margad togathar into & single corparation with Holdings ae the
suyviving corporation, and the ssparate corporata exdstanca of Pelymer shall thereupan
cease. Haoldings shall ba the surviving sorperation in the Merger and ahsil be governed
t the laws of the Stata of Delaware.  The Margar shall heve the effocts apecifisd in
the Delawsrs General Carporation Law (the "Delawers Law').

1.2 Effactive Time. The perties shall cause Articles of Merger meeting the
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requirsments of law to be properly exacutsd snd filed In the Stetes of Dalaware and
Flofida {the "Arficles of Merger”). The Mergar shall becomse sffective on Decamber 31,
2005 {the "Effactiva Tima").

24 Ardicles of Qiganizetion. The Articles of Orgenization of Heldinge as they
eodst on the Effective Time shall ba the Articies of Organization of Holdings as the
surviving carperation following the Effsctiva Time, until duly smended in accomance
with ite tarms and Delaware Law.

22 DBylaws. Tha Bylaws of Holdings as they exiat an tho Effective Time shall
ba tha Bylrwa of Holdings as the surviving corporalion fullowinygy the Effectiva Tims,
uniil duly amended In accordances with their tarms and Dalewsrs Law.

23 Authorized Capital. The euthorized capital stock of Holdings as they axist
on the Effectiva Time shall ke the autherized cepltal stosic of Holdinge a3 the surviving
corporation following e Effective Time, uniess and until the same shall be changsd in
accordancs with Delawars Law.

ARTICLE iit

QFFICERS QGF THE
SURVIVING CORPORATION,

31 Huolding= shall ramain a close corporstion purstuant to Subchapter XIV of
tha Dalawars General Corporation Law,

3.2 Qffigers. Thefullowing officers of Holdings shall remain the officers of
Haoidings after the Effectiva Tima unifl their successors have baer duly alected or
appoirfed and qualfied or uril their oarller desth, resignation ar rermoval In
aceordence with Holdings' Articlea of Organizstion and Bylaws:

Prasaident Jongthers B. Fain
Exscutive Vics Pragident Victor .. Bext
Sacretary Herhert Malin
Treasurar Jemes E. Morrison
Ageistant Secrotary Nerman Q. Orodenker

Aseistand Becretary Jonathan D. Faln
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ARTICLE iV
GE

41 Capceligtion of Sharas. Fach share of Polymer comemon stook heid
immeadiately prier fo the Effective Thna shail be canceled and retirad and shall ceass to

axist.
ARTICLEY
ASSEYS AND LIARILITIES,

51  Richts gnd Liabllifas of Polvmer, At and after the Effectlve Time,
Holdings shell succesd to and possass, without further act or desd, all of the astats,
rights, privilegas, powers, and franchises, bath publie and private, and all of the
property, real, persensl, and mixed, of Folymer; sl debls dus to Polymer shall be
vasted in Holdings; afl claims, demarkis, property, rights, privilegas, powers and
franchises and every other Interest of Polymer shall ba as sffectively the properdy of
Heldings: the tils tn any real estete vasted by deed or stharwiss in Polymer shall not
revert or be in any way Impaired by reason of the Merger, but ahaif be vested in
Holdings: all rights of creditors and all lisng wpon ahy proparty of efthey of the parties
hereto shill be preserved urimpsaired, limited in lien to the property effacted by such
lian at the Effective Times; sll debts, liabilitias, and dutias of the respective pariies
herato shail thenceforth attech to Holdings and may ba enforced againet it to the same
extent as if such debis, liabilitias, and duties had been incurrad or confracted by it.

ARTICLEW)

us.
8.1 Plan of Reorgenization. This Agreement and Plan of Merger constifules a2
Plan of Reorgenization intanded ts qualtfy under intermal Revenue Code SIEB{RX 1)A}
to ba carmed out in the manner, on the terms and subject i the conditions herein st
forthy.

[Signatura page followa]
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N WITNESS WHEREGF, this Agrasmatyt end Flan of Marger has heen duly
maxewﬁedanddaﬁvsmd by or on behalf of sach of the pariiss hersto as of the date first
Wwritten.

CHEM POLYNER CORPORATION

This:_ " ToagSident
CHEM POLYMER US HOLDINGS ING.

Taktwx Atut-Cloom PolgmueMpuament arxt Plin of Meger



