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FLORIDA DEPARTMENT OF STATE

Glenda BE. Haood
Becretary of State

June 16, 2004

-
CRISTIAN LAY, INC. :
2711 CENTERVILLE ROAD, SUITE 400 M [

WILMINGTON, DE 13808

SUBJECT: CRISTIAN LAY, INC.
REF: P02000026070

We recelved your electronically transmitted documant. Howevexn, the
document has hot been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The date of adoption/avthorizsticn of this document must be a date on or
prior to submitting the document to this office, and this date must be
spacifically stated in the documant, If you wish to have z future
effentive date, you must include the date of adeption/authorization and
the effective date. The date of adoption/authorization is the date the
document wag approvad.

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 guestions concerning the filing of your Jdocument, please
call (850Q) 245-6%306.

Darlene Connell FAX Aud. #: HO400D121B14
Document Specialist Letter Number: B04A00040360

Division of Corporations » P.O. BOX 6327 -Tallahassee, Florida 32814
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Glenda BE. Hood
Secretary of Stata

June 9, 2004

CRISTIAN LAY, INC.
2711 CENTERVILLE ROAD, SUITE 400 RES&BMET
WIIMINGTON, DE 18808 -

SUBJECT: CRISTIAN LAY, INC.
REF: PO2000025070

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the somplete dooument, including the electronic filing cover sheetb.

The articles of merger must contain the provisions of the plan of merger
or the plan of meryer must be attached.

The date of adoptlon/authorization of this document must be a date on or
prior to submitting the dosument to this office, and this date must ba
spacifically stated in the document. If you wish te have a future
effective date, vou must include the date of adopition/authorization and
the effective date. The date of adopticon/authorization 1s the date the
document was approved.

Plesss return yvour dogument, along with a ocopy of this letter, within 60
days or your filing will be congldered abandoned.

If you have any gquestions concerning the filing of your document, please
call (858} 245-6906.

Darlene Connell FAX 2ud. #: HO40003i21814
Document SBpecialist Letter Number: 904400039255

Division of Carporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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ARTICLES OF MERGER
OF o o
CRISTIAN LAY, INC,
(@ New York corporarion)
ol ;‘:}fﬁ
WITH AND INTO
CRISTIAN LAY, INC, LR
{a Florida corporation) &:;n; &
-
To the Secrmary of Stats of the Stte of Florida: a5 4
’ ™M
Prvsuant 1o the provisions of the Florids Businsss Corporation Act, the forsign. ™ — 8 2
business carporation and the deinestic business corporation herein named Jo hereby submitthe 7.9 o~
e = >

foliowing Ardeles of Merger
I Anrexed herew and mede 2 part hereol s tha Agreement and Plan of Merg:r’
Flan of Merger'™) of CRISTIAN LAY, INC., a New York corporation (the

(1he "Agreemm'm
“Targm Chrporaton®), with and inte CRISTIAN 1.AY, INC,, 2 Florida corporstion (the “Surviving
Cerporation™), with the Suwviving Corporation contimaing a5 the stviving corporation of the

merger.

2. - Themerger of the Targel Corporation with and into the Surviving
Corporetion s permitted by 1he Jaws of the juristietion of organizetion of the Targer Corporation
and i¢ ip somplimee with said Iaws, The effecive date of edoprion of the Plan of Merger by the

sharebolders af Target Corporation is ¥ , 2004,
Mgy AT, 2008
In accordence with 2.07 of the Agreemean amd Plan of Merger, the Atticles

3'
of Incorporetion of the Surviving Corparation in effect a1 the Effective Time (dedined below)
shall be the Articles of Incorpargtion of (he surviving eorperation of the merger sxcept thal
Article TV of such Artielss of Incorporation shall me amended and restated In its entirety as

{oliovws:
“4RTI d kY oy

The namber of shares the corporation s awtherized
10 issured §s 5,000 common stock, par value 3100,00

per share.” '
4, The soie ghareholder of the Surviving Corpormion approved and adopted the

sforesaid Aereement and Plan of Merger by writles consem effestive as of May 31, 2004 in
xecordance with the provisions of Section 07,0704 of'the Florida Business Corparation Act.
. ' The effective ime and date of the merger herein provided for in tie Suate of

5,
Flordashebeon_Jyas 1S °_ 2004 (e “Effecsive Tima™.

B04000121814 =
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Bxecuted effective zs of [49 3/ 2004

- - . . - . ' .

TARGET CORPORATION:

Titte: Dl EETE mdPyeaidum

B04000121814 3
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CRISTIAN LAY, INC.
{e Florida Corporarion)

WRITTEN CONSENT
INLIEU OF A
MEETING OF THE SOLE SHAREROLDER

THE UNDERSIGNED, being 1he sole sharehalder of CRISTIAN LAY,
INC, a Florids corporatiem (the "Corporation™), hereby records consenl; pursuant {0
Section 607.0704 of the Florida Busineys Corporation Act, 10 the adoption of the
Toltowing resolutions in lew of @ meeting of the sule shareholder of the Corporation:

: RESOLVED, the menger of the Corporstion with CRISTIAN LAY, INC,,
a New York corporation (the “Target™), with the Corporation eontinuing as the sirviving
corporation of the merger, pursum! to the Agreement and Play of Menger batween the
Corporation and the Target in theform sttached hereo (the “Agreement”), and cach of
the frangactions comemplated i the Agreament, be, antd tie same hereby is, ratified,
approved and edopied in ol] respeets; and further,

RESOLVED, that al} setfons berstofore taken on behalf of the Corporation
by the Board of Directors of the Comoradon be, and the same hereby are, muified,
sppraved and adoptad in af] respects, :

IN WITNESS WHERECF, fhe undersigned have exestned this Wriven
Consem effective 38 0f May 31, 2004,

¢« INDUSTRIAS LAY, S.A.

aerde Leal Cordobes
Sole Shareholder

BOHGOO121814 3
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CRISTIAN LAY, INC,
(a Florida Corporation)

WRITTEN CONBENT
INLIEU OF A
MEETING OF THE BOARD OF DIRECTORS

THE UNDERSIGNED, befng the sole member ol the Board of Direotors
{the “Board of Direcrars™) of CRISTLAN LAY, INC.,, 2 Florida corporaton (the
"Carporatiuy’), hereby records comsent, pursuani 1 Section 507.0821 of the Florida
Brginees Carporation Act, 1o the adopuon of the fnliowmg resolirions i Jien of 8
meeting:of he Boand wf Diractors o7 1he Corporation:

RESOLVED, they, eubfect w shereholder-approvd], the merger of the
Corporation with CRISTIAN LAY, INC,, 5 New York corporation (the “Targer™), with
the Corpamtien continuing as the m:vkng corperation of the merger (the “Merger™),
pursvant 1o the Agresment and Plan of Menger berween the Corpuration and the Tarzel in
the form anached hereto (the “Agreament™), and each of the wransactions mm&mpimd in -
the Agreement, be, and the same hereby ik, ratified, ppproved and edopted in all recpecis)

and forther,

RESQLVED, that the Boaid of Dirsctors heveby recommends that the sole
shureholder of the Corporation adept the Agreement; and fimber,

RESOLVED, that the praper wificers of the Comporatfon (the “Proper
Officers™ be, and each of them hereby is, suthorized, in the name and on behsif of the
Cerporation, toexecmie and deliver the Agrecment and (o {ake 2uieh AcHIoNs 43 May be
necessary or advisable 1o comply with the 1evms thereof and 10-consummate the
Transacions coniemplated thereby; and furter,

RESCLVED, that the Fropey Offfcers be, and ¢ach of thern hercby i5,
authorized, in the peme and on behalf of the Corporation, 1o prepsre ind £xecine an
appropriate Asticles of Mergay with respéct-to the Merger (the “Merger Centificate’} and
10 cause the same 1o be Hled with the Secrerary of State of the 'State of Fiosida at the
effecrive ime of The Merger (the “Effectve Time™), and 1o do ajl urts apd dthings
whatsoever, whether within or withowt theSiste of Florida, which moy be necessaryor

epproprize 1o effect the Merger; and firiher,

RESOLVED, that the Prdper Officers be, and each cfshem hemsby is,
authorized, empowered and directed, in the name and on behallof the Corporation, ™
reke such zddit{ons] lawful sctivm, make sueh furthrer flings with 2nd give such notjoes 10
govermnmental amhorities, and execute and deliver such edditional agreements,
cerificates, lemers, docurpents, notices, ard instruments, a5 any of them maydesm

HOLOLDI214814 3
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necessary or RPpropriste to fniplemen the provisions of the foregaing resoiutions, the
eulhariydor the wking of such action md the execution and delivery of such agreements,
documents &md mstruments 16 betopelusively evidenced thereby.

IN WITNESE WHEREQF, the ondersigned have execquted this Wrinen
Consent 10 be effective a5 of May 33, 200{4.

Bole Director

gosoue121814 3
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- ——— —AGREEMENT-AND BLAN-OF MERGER-OX _—

OF

CRISTIAN LAY, INC.
(a Florida corporation)

AND

CRISTIAN LAY, INC.
(a New York corporarion)

This AGREEMENT AND PLAN OF MERGER (this "Agrwnml“) iz made and
entered imo effective as of _cJupe |5~ . 2004, by and between Cristian Lay, Inc., & Florida
corporation (the “Corporation™), and Cristian Lay, Inc., a New York corporation (lhe ‘“l‘as-set
Corporation™).

WITNESSETH:

WHEREAS, the Corporation desizes 1o acqhire the properties and other asses,
and 1o assume 2]l of the Habilities and obligmions, of the Target Carporation by means of a
merger of the Targel Corporaton with and imo the Corporation; and

WHERFEAS, Section 607.1107 er al. of the Florida Business Corporation Act {the
“Florida BCA™), and Section 907 e7 al. of the New York Business Comporstion Law (the *New
York BCL™), amthorize the merger of 2 New York cosporation with and e a Florida
corparanion; and

WHEREAS, the Corporation and the Target Corporatyon desire 10 merge (the
“Merger™), following which the Corporation shali be the surviving entty; -and

WHERAS, each of the Board of Directors and sole shareholders of the
Corporation and Target Corporation, in accordance with their respective Artfckes of
Incorparation, Cerlificate.of Incorporation and By-laws, has approved this Agreemem and the
consummation of the Merger,

NOW, THEREFORE, in consideration of the foregoing premises and the mumal
agreements and conditions conlained herein, the parues hereto covenant and agree as follows:

ARTICLE ]}
THE MERGER

SECTION 1.01. JTheMecrper. {a) Althe effective time of the Merger, afler
satisfactjon or, to the exent permined hereander, wajver of all conditions 101he Merger, as the
Comporation and the Tarpet Corporaiton shall determine, the Corporation, which shall be the
surviving snuty, shall merge with the Targey Corporation snd shall file (i) the Amicles of Marger

HO&000121p1s 3
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_ 'ﬂeﬁm@mﬂﬁdﬂm&eﬁmwm the Sutd-of Florida,and — .
{1} the Certificaie of Merger in the form of Exhibir 2 artached herelo with the Secretary of Staie
of the State of New York (the {forms anached as Exhibit 1 and Exhibit 2 shall herein be referred
1o as the “Cerntificates of Merger™ and make all other filings or recordings required by Florida
law end New York law in vonnection with the Merger. The Merger shall become eFective at
such Hime as is specified in the Certificates of Merger (the “Effective Time").

(b)  Atlthe Effective Timne, the Tanget Corporation shal) be merged with and
fno the Corporation, whereupon the separate existence of the Targey Corporation shall.ccase, ayd
the Corporation shall be the swviving enlity of the Merger (the “Surviving Corporation™) in
accordance wnh Section 607.1107 of the Floride BCA and Section 507 of the New York BCL.

SECTION 1.02. Exchange of Shares. At the Effective Time:

(G} The 1,500 shares ol cormnon stock of the Corporation,
which rcprescms all ihe issved and owstanding shares of common 5s1ock of the Corporatdon
immediately prior 16 the Effective Time, shall remain onstanding as shares of common stock of
the Surviving Corporation; and .

(i  The 1,500 shares of eommon stock of the Target
Corporadon, which represents all the issued and outstanding shares of commen stock of the
Targe1 Cerporation hmmediately prior to the Effective Time, shall be converied into and shall
become the same munber of shares of common stock of the Surviving Corporation.

ARTICLE D}
THE SURVIVING CORPORATION

SECTION 2.01. Ariicles of Incorporation. The Ariicles of Incorporation of the
Corporation in effect a1 the ElTective Time shall be the Anicles of Incorporation of the Surviving
C omora‘non excepl that Article IV of such Anticles of Incorporaton shall me amendexd and
restated 1 Hs entirety as Jollows:

"ARTICLEIV _ SHARES

. The munber of shares the ¢orporatiop is authorized to
issned is 5,000 comunon stock, par value $100.00 per
share.”

SECTION 2.02. Bvy-laws. The By-laws of the Corporation in effiect a1 the
Effective Tine shal] be the By-laws of the Surviving Corporation unless and until amrended in
zccordance with thefr 1erms and applicable law.

SECTION 2.03. Name of Survivineg Corporation. The name of the Surviving
Corparation shal) be Crisiian Lay, Inc.

SECTION 2,02. Direciors and Officers. From and aficy the Effective Time,
untfl successors areduly-elected or appointed and qualified in accordance with applicable Jaw, (7)

: H0&000121814 -3
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- thedieciors ofthe Corporation-atthe Effective Timeshall bethe dirosorsof heSwdving . — . _
Corporation, and {if) the officers of the Corporation ax the Effective Tine shall be the officers of
the Surviving Corporation.

ARTICLE 11X
TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Traggfer, Copvevance and Assnmprion. At the Effective Time,

the Corparation shall continue in existence as the Surviving Corporation, and withowt farther
trapsfer, succeed 10 and possess al] of the rights, privileges and powers uf the Target Corporation,
#nd 2l of the assets and property of whatever kind and character of the Target Corporation shall
vest in the Corporation withom further act or deed; thereafier, the Corporarion, as the 'Surviving
Corporation, shall be Jiable for all of the liabilitdes amd obligations of the Target Corporation, and
any claim or judgment against the Target Corporation may be enforced against the Comoration,
as Uze Surviving Corporation, in accordance with Section 607.1107 of the Florida BCA and
Secrfon 807 of the New York BCL.

*

SECTION 3.02. Further Assnraness. 1f a1 any time the Corparation shall
consider or be advised that any fanher assignmenl, conveyance or aSSUrance is necessary or
advisable 10 vest, perfec or confirm af record in the Swyviving Corporation the ttle1e any

. -property or right of the Target Corporation, or otherwise to carry ow the provisions hereod, the
Target Corporation as of the Effecrjve Time shall execme and deliver any and a]) proper desds,
assignments, and assurances and do all Things necessary or proper 10 vest, perfect or convey fitle
10 such property or right in the Surviving Corporation, and olherwise 10 carry om ihe provisions
hereof.

ARTICLE )V .
REPRESENTATIONS AND WARRANTIES
OF THE TARGET CORFORATION

The Target Corporation represents and warrants to the Conporation that:

SECTION 4.01. Corporate Exisience and Power. The Target Corporation i5 a

corporation duly formed, validly existing and in good standine under the lswsof the Siae of
New York.

SECTION 4.02. Corporale Amhorization. The execution, delivery and
performance by the Targer Corporation of this Agreement and the comsusnmation by he Target
Corporation of the wansactions contemplated hereby have been duly authorized by afl neoessary
¢orporate action subject 10 the approval thereof of the sole sharcholder of the Taget
Corporation. This Agreement consututes a legal, valid and bindjng obligation of 1the Target
Comporation enforceable in accordance with iis 1erms, excepl as such enforceabitity may be
limited by banlauptey, msolvency or other laws dffecting creditor’s rights gencrally orby the
scope of equitable rermedies which may be available.

He&0001i21814 3
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Agrecment, the copsunmpation of the ransactions ¢ontemplated areby and the fulfillment of the
lerns hereofwill not (i) conetitate, with or without the giving of notice or passage of time, or
both, 2 breach of any of the terms or provisions of, or a defanll umier, any material agreement,
indenture orother instrament 1o which the Targe1 Corporation is 2 party or by which it is bomnd,
(ii) conilict with the Targer Carporation™s Certifieate of ncorporation or By-laws, any material -
Jjudgmen, decree, order or award of any court, governmenial body or erbitrator binding vpon or
affecting it or (iii) conflic1 with any material law, mule or regulation spplicable 1o the Target
(Corporation.

SECTION 4.04. Approvals. -Ne consent, action, approval or anthorizaion
prescribed by eny law, rule or regulation, or by any malerial agreemem to which the Target
Corporauion js a party, is required 1o be obiained or taken by the Target Corporation in order 1o
permit the consummnation of the transactions contemplaied by this Agreement, other than those
which have been obtained or 12kep.

ARTICLEV
REPRESENTATIONS AND WARRANTIES
OF THE CORPORATION

The Corporation represents and wayrants to the Target Comporation that:

SECTION 5.01. Cerporats Existence and Power. 'The Corporstion is a
corporation duly oxganized, validly existing and in good standing under the laws of the State of
Florida,

SECTION 5.02. Cosporate Authorizstion. The execution, delivery and
performance by the Corporation of this Agreemem and the consummatron by the Corporation of
ihe ransaclions contemplated bereby have been duly authorized by all necessary<orporaie acrion
subject 10 the approva] thereof of the sole shareholder of the Corporation This Agreemem
consumotes & Jegal, valid and binding obligation of the Comporation enforceable in accordance
with its 1exm8, except as such enforceability may be limited by barkyupicy, insolvency or other
laws affeciing creditor’s rights generally or by the scope of equitable remedias which may be
available. )

SECTION 5.03. No Confjjct ox Breach. The sxecution and delivery ofthis
Agreement, the conswmmation of the yansactions contemplated hereby and the fulfillment of 1he
terms hereof will pot (7) consiimte, With or withowt the giving of notice or passage of time, or -
both. a breach of any of the 1erms ar provisions of, or a deiznlt under, any materizl agreement,
indenmuye or other instrwnent 10 which the Corporation is a party or by which it i5bound, (ii)
immediately afier the filings of the Certificates of Merger, conflict with the Corporation’s
Anticles of Incorporation or By-laws, any material judgment, decree, order or gward of any courn,
governmental body or arbftrator binding upon or effectng jv or (115) confliet with any material
law, rule or regulation applicable 10 e Corporaion.

HoaOovieligly 3
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———

prescribed by any law, rule or regulation, or by any materizl agreement 10 which the Copporation
is a party, 15 required to be obtained or uken by e Corporation in order 10 permit the
consummation of the fransactions contemplated by this Agreement, other than those which have
been oblained or waken.

ARTICLE Vi
CONDITIONS TO THE MERGER

SECTION 6.0]. Conditions 1o the Obligations of Each Party. The obligations

of the Target Corporation and the Corporation 10 consmmmate the Mergey are subject 10 the
sausfaction of the following conditions as of the Effective Time:

(i) no provision of &y applicable law or repulation and no
judgment, injunction, order or decree shall prohibit the consummarion of the Mergen;

(i)  all actions Yy or in respect of o7 flings with any
governmental body, agency, officia) or awhority required 10 peymdt thie consummation of the
Merger shall have been obrained; zand

1ii)  this Agreement shall have been adepled by the sole
shareholder of each of the Corporation and Target Carporation as required by and in accordance
with applicable Jaw.

ARTICLE V11
TERMINATION

SECTION 7.0]. Terminston. This Agrecmen! may ba 1eriinzaied and the
Merger may be abandoned av any time prior to the Effective Time:

) by mutual written consem of the parties hereto; or

(i) by either party, if there shall be any law or reguiadon that
makes conswnmation of the Merger jliegal or otherwise prohibited, or if any judgmem,
injunction, order or decree enjoining the Cerporation or the Target Corporation fom
conswnmaling the Merger is entared and snch judgment, injunctjon, order or decree shal] become
final and nonappealable.

SECTION 7.02. Effec: of Tenminatjon. I this Agreement is wrminated
pursuant 1o this Sectjon, this Agreement shall become void and of ne effect with no Habi¥ry on

the part of either party hereto,

HOo40p01zigiy 3
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— e —ARTICLENIL . _
MISCELLANEOUS -
SECTION 8.01. : No Waivers.

1) Any provision of this Agreement may, subject 10 applicable
1aw, be amended or waived prior 16 the Effective Time if, and only if, such amendment or wajver
is in writing 2nd signed by the parties herelo.

(il)  No failure or delay by any party herelo in exercising any
right, power or privilege herenmder shall operate as a waiver thereof or the exercise of any other
right, power or privilege. The rights and remedics heyein provided shall be comulative and not
exclusive of any rights or remedies provided by Javy,

SECTION 5.02. Integration. All prior or contemporaneous agreements,
coniracts, promises, representations, and stalements, if any, berween the Carporation and the
"Farge1 Corporation, or their repressntatives, are merged into this Agreement, and this Agreement
-sha]]l constitme the entire Mderstanding berween the Corporation and the Target Corporation
with respect 10 the subject maner horeof.

SECTION 8.03, Sucrcesgors and Assigns. The provisions of this Agrosment
sha]) be binding upon and imure 10 the banefit of the parties hereto ang their respective SUCCESSOTS
and assigns, provided thet no party may assign, delegate or otherwisc transfer any of its rights or
obligations umder this Apreement without the consent of the other party herelo.

SECTION 8.04. Headipes. The headings comained in this Agrecment are for
reference purposes anly and shall not affect i any way the meaning of interpretation of this
Agreement,

SECTION 8.05. Govemninglaw. This Agreement shall be construed in
accordance with and governed by the laws of the State of New York, without giving effect 10
principles of conflicts of law,

SECTION 8,06. Counterparts; Effectiveness. This Agreement may be signed in
ny pumber of coumerparts, ¢ach of which shall be deemed an criginal, with the same effect as ir
the signatures 1hereto and hereto were upon the same insorument. This Agreement shall become
effective when each party hereta shall have received the counterpart hereof signed by the other
party hereto.

6 Ho4000121814 3
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IN WTINESS WHEREQF, the parties hersto have caused this Agreementdode
duly exccuted by their regpective anthorized representatives as bf the day and year Yirst-above
wrinen.

TARGET CORPUORATION
CRISTASN

By:;
Name: Ricardo Leal Cordobes
Title: Divector and Presidem

CORPORATION

Title: Director and Pregident

7 ho400012181% ¥




