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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State
January 2, 2003

FREEMON BUTTERMAN
520 BRICKELL KEY DR., O-305
MIAMI, FL. 33131

SUBJECT: LAR CHEMICAL LLC
Ref. Number: LO2000030873

We have received your document for LAR CHEMICAL LLC and your check(s)
totaiing $113.75. However, the enclosed document has not been filed and is
being returned for the following correction(s):

The fee to file this merger is just $60.00.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{850) 245-6913.

Diane Cushing
Corporate Specialist Letter Number: 803A00000112

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet
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MERGING:

L.A.R. SURTIQUIMICOS, INC., A FLORIDA CORPORATION (P01000060650)

INTO

LAR CHEMICAL LLC, a Florida entity, LO2000030873

File date: December 31, 2002

Corporate Specialist: Diane Cushing

Tivrneten of Claremaratiane - PO BPOY A297 _Tallahacsne Flarida 29914



ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florida Statutes.

v

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:

Name and Street Address
1. LAR Chemical LLC

Jurisdiction
FLORIDA

520 BRICKELL KEY DRIVE, SUITE ©-305
MIAMI, FLORIDA 33131

Florida Document/Registration Number:_£02000030873

2. LAR. SURTIQUIMICOS, INC.

FLORIDA

FEI Number; APP

4150 OAK CIRCLE
BOCA RATON, FLORIDA 33431

Florida Document/Registration Numbeyr: F01000060650
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FEI Number; 651118731

Florida Document/Registration Number:

4,

FEI Number:

Florida Document/Registration Number:

(Attach additional sheet(s} if necessary)

CR2E0B0(9/02)

FEI Number:




SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name and Street Address _ . Jursdiction ) Entity Type
LAR Chemical LLC FLORIDA LLC

520 BRICKELL KEY DRIVE, SUITE 0-305 L -
MIAMI, FLORIDA 33131

Florida Document/Registration Number; 02000030873 FEI Number; APPLIED FOR

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liabflity cofmpany,
partnership and/or limited partnership that is a party to the merger in accordance with Chapteﬁ(ﬁf@()’l?%l'?, 608,
= s
=

and/or 620, Florida Statutes. Tm B -
> oo
G oo

FOURTH: If applicable, the attached Plan of Merger was approved by the other business enéit¥{ibs) Hhat i@re
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions. r—¢2 ==

fg Mmoo
FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, th(é—"surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
sharcholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting sharcholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes,

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.



NINTH: The merger shall become effective as of:

The date the Articles of Merger are filed with Florida Department of State
OR

DECEMBER 31, 2002.

(Enter specific date. NOTE: Date cannot bé.;')riorr to the date of .ﬁling.)

TENTH: The Articles of Merger comply and were executed in accordance wiih the laws of each party’s
applicable jurisdiction.
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VENTH: SIGNATURE(S) FOR EACH PARTY: Zm B oen
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{Note: Please see instructions for required signatures.) I :}( w
r’.n ey
Name of Entity - Signature(s) Typed or Printed N2 of Indi@ual
LAR Chemical LLC 776@% JAIRO PICO, PRE

YHig 14
1S ]
04 2 ¥4

LAR. SURTIQUIMICOS, ING. W%‘.\/j

JAIRO PICO, PRESIDENT

{Attach additional sheet(s) if nece&sary)



PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s)
607.1108, 608.438, and/or 620.201, Florida Statutes.

Name

FIRST: The exact name and jurisdiction of each merging party are as follows:
LAR Chemical LLC

Jurisdiction : .
FLORIDA o %
L.AR. SURTIQUIMICOS, INC. FLORIDA ’rjf‘g '

z& B -
ST
Qx @ o
M~y
e "
- = o
=4
¥
= 3

SECOND: The exact name and jurisdiction of the surviving party are as follows

Name

Jurisdiction
LAR Chemical LLLC

FLORIDA

THIRD: The terms and conditions of the merger are as follows:
SEE ATTACHED

(Attach additional sheet(s} if necessary)



FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of each merged party
into the interests, shares, cbligations or other securities of the survivor, in whole or in part, into cash or other
property are as follows:

SEE ATTACHED
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B. The manner and basis of converting rights to acquire interests, shares, obligations or othen‘ )sp;untdﬁs 0
merged par’ty into rights to acquire interests, shares, obligations or other securities of the s}ﬁ!‘v&ymg enti
whole or in part, into cash or other property are as follows:
SEE ATTACHED
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(Attach additional sheet(s) if necessary)
FIFTH: Ifa partnership or limited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows:

ame(s) and Address(es) of General Partner(s)

If General Partner is a Non-Individual,
N/A

Florida Document/Registration Number



SIXTH: If a limited liability company is the surviving entity the name(s) and address(es) of the
manager(s)managing members are as follows:

JUAN MANUEL NINO
4150 OAK CIRCLE
BOCA RATON, FLORIDA 33431

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the merger is formed, organized, or incorporated are as follows:

N/A

VOO T 3ISSYHYTTVL
3LVLS 40 A¥Y 13803
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EIGHTH: Other provisions, if any, relating to the merger:
SEE ATTACHED

{Attach additional sheel(s) if necessary)



PLAN OF MERGER

Merger between LAR Chemical LLC, a Florida limited liability company (the “Surviving
Company”) and LAR SURTIQUIMICOS, INC., a Florida corporation (the “Disappearing
Company™), (collectively the “Constituent Companies™). This Merger is being effected pursuant
to this Plan of Merger (“Plan”) in accordance with §607.1101 and §608.438 of the Florida
Business Corporation Act (the “Act”).

1.

2.

4.

Articles of Organization. The Articles of Organization of the Surviving Company,
as previously amended and in effect immediately beforc the cffective date of the
Merger (the “Effective Date”) shall, without any changes, be the Articles of
Organization of the Surviving Company from and after the Effective Date until
further amended as permitted by law.

= T
Distribution to Shareholders/Members of the Constituent Companiés. ?Up% the
Effective Date, each share of the Disappearing Company common stockﬁlg shg?d bery
issued and outstanding at that time shall without more be converfed} ﬂamt&,
exchanged for Membership Interest in the Surviving Company in accpcrcgnce"‘wzt
this Plan. All Membership Interest of Surviving Comparny on the Eﬂ'ect1a{e‘DatEEhahj
continue as Membership Interest of the Surviving Company.

:—U'D'N

Satisfaction of Rights of Disappearing Company’s Shareholﬁ'ers C:!Aii
Membership Interest of Surviving Company into which Disappearing Company’s
stock shall have been converted and become exchangeable for under this Plan shall be
deemed to have been paid in full satisfaction of such converted shares.

Effect of Merger. On the Effective Date, the separate existence of the Disappearing
Company shall cease, and the Surviving Company shall be fully vested in the
Disappearing Company’s rights, privileges, immunities, powers, and franchises,
subject to its restrictions, liabilities, disabilities, and duties, all as more particularly set
forth in §607.1106 and §608.4383 of the Act.

Supplemental Action. If at any time after the Effective Date Surviving Company
shall determine that any further conveyances, agreements, documents, instruments
and assurances or any further action is necessary or desirable to carry out the
provisions of this Plan, the appropriate officers of the Surviving Company or the
Disappearing Company as the case may be, whether past or remaining in office, shall
exccute and deliver, on the request of the Surviving Company, any and all proper
conveyances, agreements, documents, instruments, and assurances and perform all
necessary or proper acts, to vest, perfect, confirm, or record such title thereto in
Surviving Company, or to otherwise carry out the provisions of this Plan.

Filing with the Florida Secretary of State and Effective Date. Upon the Closing,
as provided in the Articles of Merger, of which this Plan is a part, Disappearing
Company and Surviving Company shall cause their respective President (or Vice
President) to execute Articles of Merger in the form attached to this Plan and upon




such execution this Plan shall be deemed incorporated by reference into the Articles
of Merger as if fully set forth in such Articles and shall become an exhibit to such
Articles of Merger. Thereafter, such Articles of Merger shall be delivered for filing
by the Surviving Company to the Florida Department of State. In accordance with
§607.1105 and §608.4382 of the Act, the Articles of Merger shall specify the
“Effective Date”, which shall be December 31, 2002,

Amendment and Waiver. Any of the terms or conditions of this Plan may be
waived at any time by the one of the Constituent Companies which is, or the
shareholders or members of which are, entitled to the benefit thereof by action taken
by the Board of Directors or the Manager(s) of such party, or may be amended or
modified in whole or in part at any time before the vote of the Board of Directors or
the Manager(s) of the Constituent Companies by an arrangement in writing executed
in the same manner (but not necessanly by the same persons), orat, angs time
thereafter s long as such change is in accordance with §607.1103 and @@13810{' the
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Termination. At any time before the Effective Date (whether before m‘j’gﬁer‘fihgg-
the Articles of merger), this Plan may be terminated and the Merger A;qaﬂdo d {9
mutual consent of the Boards of Directors or Manager(s) of both of E&;}espg:twe
Constituent Companies. = -
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