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Certificate of Merger
For
Florida Linmited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRST: The ¢xact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Turisdiction Form/Entity Tyvps
Daynoff, LLC Florida Limited Liability Company
Barcel USA, LLC Texas ' Limited Liabifity Company

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Junisdiction Form/Entity Type
Barcel USA, LLC Texas Limited Liability Company

THIRD: The attached plan of merger was approved by each domestic corporation,
timited liability company, partnership and/or limited partnership that is a party to the

merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable Jaws of the state, country or
jurisdiction under which such other business eatity is formed, organized or incorporated.

FIFTH: [f other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

SIXTH; If the surviving party is not formed, organized o incorporated under the laws of
Florida, the survivor's principal offlee address in its home state, country or jurisdiction is
as follows:

1200 Walnut HIll Lane, Suite 1700

IrVirlg. Texas 75038

SEVENTH: Ifthe survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under $5.608.4351-608.43595, F.S,

EIGBETNH: If the surviving party is an out-of-state entity not qualified to wansact
business in this state, the surviving entisy:

a.) Lists the following street and meiling address of an office, which the Florida
Deparunent of State may use for the purposes of s. 48,181, F.S,, arc as follows:

Street address: 1200 Walnut Hill Lanea, Suite 170Q

Irving, Texas 75038

Mailing address: 1200 Walnut Hill Lana, Suite 1700

Irving, Texas 75038
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b.} Appoints the Florida Sccretary of State as its agent for service of process in a
proceeding to enforce obligations of each limited liability company that merged into such
entity, inchuding any appraisal rights of its members under 55.608.4351-608.43595,
Flerida Statutes,

NINTH: Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organizarion: Signamm(s): Name of Individunl:
Barcol USA, LLC -'( by € Galdino Grarez C.

Dayhofiis Fhadisco, (e )éfd;a

Corporations; Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)
General pertnerships: Signature of a general parter or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: For euch Limited Liability Company: $25.00
For each Corporation: $35.00
For each Limited Partnership: $52.50
For each General Parmership: $25.00
For each Other Business Entity: $25.00
ertifisd Copy (aptional): $£30.00
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Meryer Agreement”). is
entered into as of October 9, 2009, by znd between Dayhoff, LLC, a Florida limited liability
company ("Dayhoff"), and Barcel USA, LLC, a Texas Hmited liability company ("Barcel").
Dayhoff and Barcel are hereinafier sometimes collectively referred to as the "Constituent LECg".

RECITALS

A The Constituent LLCs believe that it is in the best interest of the Constituent
~ LLCs and their members to consolidate their business under a single entiry.

B. Barce! is a wholly-owned subsidiary of Dayheft.

C. The members of the Constituent LLCs desire to agree to cause Dayhoff to merge
with and into Barcel upon the terms and subject to the conditions set forth in this Merger
Agreement.

NOW, THEREFORE, the parties hereby adopt the plan of merger encompassed
by this Merger Agresment and hereby agree that DayhofT shall merge with and into Barcel as
pravided herein.

1. Meraer. Subjeet to compliance with the Chapter 10 of the Texas Business Organization
Code (the "Code") and 5.608.438 of the Florida Limited Liability Company Act (the "Act") and
(he terms and conditions of this Merger Apgreement, Dayhoff shall be merged with and into
Barcel through a 1ax-free merger under Section 708 of the United States Internal Revenue Code
{the "Merger"), and Barcel shall be the surviving limited liability company (Barcel may
hereinafter be referred to as the "Supviving LLC"),

2. Closing. The closing of the Merger (the "Closipg") shall take place at the offices of
Barcel on Oclober 9, 2009 or such later date as agreed to by the parties (the “Cloging Date"). On
or prior to the Closing Date, each of the parties shall take all actions and deliver all such
documents, instruments, certificales, agreements, securities and other items as may be requisite
and are within its power fo perform in order to fulfill and observe all covenants, conditions and
agreements on its part (o be performed, fulfilled and observed at or prior to the Merger.

3. Certificale of Merger. On the Closing Date, the parties hereto shall cause a Certificate of
Merger mecting the requirement of the Code to be propetly executsd and filed in accordance
with the applicable provisions of the Code with the Secretary of State of the State of Texas, and &
Certificate of Merger in accordance with 5.608.4382, of the Act with the Florida Secretary of
State. The Merger shall become effective as of the date {the "Effective Date") of the filing,of
Certificate of Merger in accordance with the Code-or at such later time which the parties hifiEho
have agreed and designated in such Certificate of Merger as the effective time of the Merg%z-;. Z

T
4, Cancellalion ot Membership intergsts of Dayhotf, Upen the Effective Datg, by viiﬁa?c-pf
the Merger and without any further action on the part of the Constituent LLCs, or their respeciive
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ménagers or members, each membership vnit of Dayhoff that is issued and outstanding
immediately prior to the Effective Date shall be cancelled without the payment of any
consideration therefor,

5. Goveming Documents.

(a) The Certificate of Formation of the Surviving LLC in etfect immediately prior 1o
the Elfective Date shal! be the Certificate of Formation of said Surviving LLC after the Effective
Date and shall continue to (n full force and effect until amended and changed in the manner
prescribed by the applicable provisions of the Cade.

(b)  The Amended and Restated Operating Agreement of the Surviving LLC that
serves as the cmpany agreement as of the date of this Merger Agreement shall continue as the
company agreement of the Surviving LLC after the Effective Date,

6. Qfficery. The officers of the Surviving LLC immegiately prior to the Effective Date shall
continug to be the officers of the Surviving LLC afier the Effective Date, all of whom shall hold
theis offices until the election and qualification of their respective successors ot until their lenure
is otherwise lerminated in accordance with the Amended and Restated Operating Agreement of
the Surviving LLC as then in effact. :

7. Termination_of Agreemnenl. This Agreement shall terminate, the Merger shall be
abandoned, and no party shall have any rights hereunder, if (i) the Certificate of Merger is not
iimely filed in Texas pursuant to the rerms of this Agreement, or {ii) mutually agreed by the
parties prior to the date of filing of the Certificate of Merger in Texas,

8. further Assurances.

(@) From time to time, and when required by the Surviving LLC or by its successors
and assigns, there shall be executed and delivered on behalf of Dayhoff such deeds and other
instrumnents, and there shali be taken or caused 1o be taken by it such further and other action, as
shall be appropriate and necessary in order 10 vest or perfect, or 1o conform of record or
otherwise, in the Surviving LLC the title to and possession of all the property, interests, assets,
rights, privileges, immunities, powers, franchises and authority of Dayhoff and otherwise to
carry out the purposes of this Merger Agreement, and the managers of the Surviving LLC are
fully authorized in the name and on behalf of Dayhoff or otherwise to take any and al! such
action and to execute and deliver any and all such deeds and other instruments,

(b} In the event that the Merger shall have been fully authorized in accordance with
the provisions of the Code and the Act, Dayho!T and Burcel hereby stipulate that they will caugs
to be execuled and filed and/or recorded any document or documeats prescribed by the laws of
the State of Texas and Lhe State of Florida, and that they will cause 10 be performed all necessary
acis therein and elsewhere 1o effectuate the Merger,

9. Entire Agreemepnt. This Merger Agreement and the exhibits hereto contain the entire
agreement of the parties with respect to the subject matter hereof, and supersedes all prior
Agreements, representation and warranties, written or orul. No amendment or modification of
this Merger Agreement may be made except by an instrument in writing signed by all parties.
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10, Parial Invalidity. If any provisions of this Merger Agreement are held to be illegal,
invalid, er unenlorceable, such provision shall be fully severable; this Merger Agreement shall
be constructed and enforced as if such provision had never comprised a part hereof, and the
remaining provisions shall remain in full force and effect and shall not be affected by such
provision ot by its severance. Furthermore, in lieu of such provision there shall be added
auwtomatically a provision as similar in terms to such illegal, invalid, or unenforceable provision
as may be possible and be legal, valid, and enforceable.

11.  Counterparis. To facilitate the filing and recording of this Merger Agreement, it may be
executed in any number of counterparts, ¢ach of which shall be deerned to be an original, but all
of which together shall constitute one and the same instrument,

[Remainder of page intentionafly lefl blank]
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IN WITNESS WHEREGQF, this Merger Agreement, having first been duty approved by
the Members of DayhofT and Barcel, is hereby executed as of the date first written above.

Dayhoff, LLC, a Florida jmited fiabflity company

By:
Name: Francise
Its: President

Barcel USA, LLC, a Texas limited liability company

By: /M’Y <
Name: Gabino Gémez CafBajal
Its: President
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