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Certificate of Merger
For
¥lorida Bimited LIshiGty Company

The foilowing Coriflorte of Magpsr s sdbmided to semge fhe ﬁ}iﬂm iog Flutide Limied Liseiliny
Compang{iey) in aczordance with ». 4ME.4382, Florida Stwintes. -

YIRST:  The cxact ane, Syrmlentity type, s jurisdiction for canh merping party ere a3 fallows;

Name - Harigfiion - FormEin Twee

Argos Americs Holding, 11 Florids " Limited Liabiliry Cotp
Lodo000 $9190

SECONTY. Theainct pume, foet/entity type, and fudedicton of the sirvivige party 29 ot follows:

Axgos Cement Helding Corp. Briish Virgin Islandy " Tateseaiens Busivesz Comprzy

IHIRD: The stached plan of mengr wes epproved by excd domestic corporation, Hmited Habitizy
compiny, pecinerdrip endior Taefted ip that IS 4 paty %0 te oerger In mocordines with the
apphisdtle provizions of Chapters 507, 608, 617, m®Ver 820, Florlda Statstes,

FQERIT: The attached plom of merger was spproved by cach other buziness entlty thet 5 2 pany to the
merger in aotordaon with the sppiietble laws of ihe state, country or fmisdiction wnder wideh such other
business qutity is formed, organized or

FIED ¥ other thon the date of fling the sffective dute of the merger, which cannot be poicr o oor
mmote than 30 days aPer the dara thig document ixBled by the Florids Depurtment of State:

Nat Applicable

:  If the ourviving party fx mot fonmed, oupani?ed or incorporated under the lxws of Flaride, the
%‘: principal effice sidress in s hote steve, poumiTy or Jurisdistion ix s follows:

ofy Quetoens Mansgement Company Trust BV LY
QT Chambere, PO Box 3152
Road Town, Tortola, British Virgia Isfande

SEVENTH.If the mwb;mgm&mgmggmmr;mwﬁmm of Fioride, the survivar
agreay 1o PAY 1o any membery with gopralssl & apou, o which suel mombers dre auitled wnder
505 435]60843555, F.& i

EXGEHTI: TF the surviving prety is o out-of -t amtity oot quelified to bopsact business in this o
sacviving dutity: § e e

LM 101 13¢04 1
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= msuﬂmibuomsmﬁmdmdmgaﬂMcfmcﬁogmwﬂwdnbepmﬁf%mmaym
for the purposes of 2.48.181, F,5., arc 2 Hllows:

o Busel Addrese:

$505 Blue Lagoos Drive, Sults 440
Wamw, Florida 33126

biniling address:
Samo x abhivte,

5] Appointg the Floride Secratary of State we itz sgent Sor pervice of process in 2 Sroceeding to enforee
oRliganions of vach Gandted Babiltity company fhut merged inmto such entify, including ey sppeaissl xights of
it members ynder s 5084351 -G0R 43595, PmdnSumm

NINTH:  Signena(s) for Each Party:

Fyped or Feimted
N of Entity/Oreanization A
Argos Ametica Holdng, LLC Carndle Abtllc
Argos Cernem Holding Corp, ’ Camilo Absllo
_— ﬁ".‘)
Corporations:  ©- Chakonap, Vics Chairmag, President or Offices

(I o direstars selecad dignanee of incorpermtor)
CGlanersl pastasrships: Sametirs of & gerieral prckaer of mithotizad person
Plorida Liniced Parmerships:  Sigoatures of a1l geoeral pertners

5

Naﬂ-ﬂorich B Limdred Bignarore of 3 geperal portass
Lingited Liakility Companies:  Sipmmtire of 2 member or suthonzed represcaiatve
Keey: For each Limated Liability Compeny: 2500 =
Far eagh Corporation: £35.00 —
For each Limited Partaership: $5Ls50 w0
For each Oheniers] Paymsegdis: 52550 =
Tot cach Ot Business Batly; 2505 .
Cantiting Copy (optional) 000 ~ =
- =
= nE
2 ~NoEe



@a9/18/2887 13:83 85R-245-6897 FL DEPT OF STATE PAGE B4/B7

CGER 102007 f:5PM 8¢ g NG.415 B 4 T

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BV BUSTNESS COMPANIES ACT, 2004
PLAN OF MERGER.
: OF ;
ARGOS AMERICA HOLDING, LLC
AND
ARGOS CEMENT HOLORNG CORP,

32 kY J1 43540

1 Piow of Merptr

Plan of Merger (this “Plan”) s made and executed as of August 8%, 2007, by md
between ARGOS AMERICA BOLDING, LLC, a limfted liability company
organized under the laws of Flords (fArgos America™) and ARGOS CEMIENT
HOLDING CORP., 1 busincss company incorporated under the laws of the British
Virgln Istands, fArgos BVF’) (rogether the “Companiey”)

A. WHEREAS ARGGS AMERICA HOLDING, LI was oxganired on December
10, 2004 vmder the laws of Florida. As of the date set forth above, it has
membership interasts, which are enfitled to vote on the merger.

B. WHEREAS ARGOS CEMENT HOLDING CORP. was incorpomaied on
November 262, 2004 under the laws of the Britlsh Virgin Ielands. As of the
dage set forth above, it has shares, which are emtitlad to vote on the mager,

C. AND WITEREAS the directors of the Companiey believe fhat it is o their
mmutusl best interest and in the hest interests of the mexsbers of the Companies
for ARGOS AMERICA HOLDING, LLC (the “Absorbed Company™) to
merge into ARGOS CEMENT HOLDING CORP. (the “"Sarviving Company™)
in accordance with the terms, conditions snd provisions of this Plagthe BVI
Businesa Companies Act 2004 {os amcnded) (the “Act™), and ihe Florida
Linvited Liability Company Act {the “F1 Aet”).

NOW, THEREFQRE, in consideration of fhe reprcgentationsd, warrantics and
agreements contrixed i this Plan, the Compenies agree as follows:

1. Merger

(1)  On the Effective Dafe (3¢ defioed beiow) the Absorbed Company will
mezpe wio the Surviving Company, in accordance with the tewms,
conditions and provisions of this Plan.

2) Upon consummation of the merger, the sepatate existence of the
- Abgorbed Company shall cesse, and the Compsnies shell become a
single company, cotporate idenfity, existence, purposes, fighis,
privileges, powers, franchises end immunitles of the Surviving Company
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shall comtinue wnaffected and wnimpaired by the mesger and corporale
identity, existencs, purpasss, rights, privileges, powers, fanchises and
immumities of te Absothed Compeny shall be merged imo the
gizmemwmd&eSW\mg&@myMbeﬁmyw

2. Effective Date

(1)  Upon saxisfaction of all conditions precedent i the consimmution of tha
merger, as conterplated by this Plan, Articles of Mevger shell be filed
with the Registrar of Corporate Affairg in the British Virgin Istands for
regisitation putsuant to the provisions of Section 171 (2} of the Act and
with the Secretary of State of Florida, pursuant 10 the provisions of the
FL Act. The daie of such flings shall be referred 1o in this Plan 2 the
“Effective Date™,

{23  On the Effacrive Date, the tights, privileges, powers, and Inmuonities of
the Absorbed Company snd all property, real, personsl and mixed of the
Absorbed Uompany shall e vested In the Surviving Compeny, and ail
debts due or belenging o the Absorbed Company shall be agsumed by
the Surviving Compamy. By vitne of oo merger, the Surviving
Company will acquire all of the sssets of the Absorbed Company.

3y On fe Effective Date, the Memorandur: and Asficles of Association of
the Surviving Company immediately prior to the Eifective Dufr, shall be
the Memomndum and Anislee of Assseiation of the Surviviog

Company.

(4}  The ¢ffices and divestors of e Styrviving Corepany immoedistely prior 1o
the Effective Date shall be the officers and dirsctors of the Swrviving
Company, i exch caes uotd thelr nispective miecetrirs e doly elocted

and gualified.
3y The ngasmmmmmmam mﬁnﬁmmmmm&c
BVI Act.
3. Shareholding

At the Effsctive Date, by virtie of the merger and without any action op the part of the
bolders thereof, (3} all of the Issued and ouistanding membesicp interests of the
Ahsorbed Compaxny shall be cageelled without firther consideration snd (5) the isgued
and outstanding shares of capital stock of the Surviving Company shall not be
converted, exchanged or aliered in any manner and shali remain outstanding as fdly
puid aod nosassaseahble shisres of capital stock of the Surviving Company.

4. Conditions Froveden: . = ?_J
3 .

The obfigations of the Companies to procsed with the mgtgershaﬂ besubjesttothe ) :1

&uﬁwmg Congitions: —_—
o -
==
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{}) The shareholders and members, 85 the case may be, of each of the
Companies shall have approved the merger of the Conpanizs, pursuant

to the ternys of this Plen; and

(2}  There shall be no order in effect of any court or administrative or

governments! suthority which prohibits the performance of this Plan.

5. Termination

At any thme prior to the Effective Diate, this Plan may be tominated by the board of
ditectors or the managers of te Companies,

G, Bulire Agreement

This Plan constitates the entire agreement between the Compenies with respect fo

the marters contained hecein and supersedes 2l poior agreements and vedersisnding
of the Companiss,

Date of Registoation of Memorindum and Articlex of Association and Articles

of Organization

The Articles of Organization of the Absm‘bad Company were filed with the
Secrotary of Sme of Floride on the 10% dey of Deccmber, 2004 snd the
Memorandurn and ArHicles of Associaton of the Surviving Comipacy were
regigtered by the Rogistrar on the 26 day of November, 2004,

Manner in which the Plan of Merger was anthorized

The Plan of Mixger wias approved by 1z resolution of the nwnager 2nd sole meember

of the Absorbed Campany em the 8% day of Aupnet, 2007, and by aresohution of the

dzectors and 1 resolmion of the sole member of the Surviving Corapany og the 8%
day of August, 2007

Miscallaneous

ifgny:t@mwprqﬁaimafﬁﬁs?hnishﬁ&byammﬂmmmﬂwﬁwofcmﬁm

Jurisdiction to ba mvalid, void or unenfercesble, e remaining provistons of this Plan

shall semain in fall force and effect and shall I no way be affectsd, iropaired or
Invalidadad.  This Plan shell be govemed in all respects, including validity,

{nterpretation and effect, by the laws of the Siate of Florida and the Act.

(Signatures page to folfow)

gz llWy Ul d3s 0
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Executed on behalf of exch of the coustituent companies by their respective manager or
director, ns the case may be, this 8% day of Acpust, 2007.

ARGOS AMERICA HOLDING, LLC

o EF&T—""
ARGOS CEMENT HOLDING CORP.
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