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ARTICLES oF MERGE'R
Ly
EBA PLC CORP.
{a Florida corporation) PD ‘Dm l/l UZZ
inio

EBA POWER LINE COMMUNICATIONS, L.L.C.
(s Florida limited liability company) LOZ@ C‘OZ@LZ 6
(UNDER §§ 607.1108, 607.1109, 608,438 and 508.4832 OF THE FLORIDA STATUTES

Pursuant to §§ 607.1108, §07.1109, 607.438 and 608.4832 of the Florida Stetutss, EBA
PLC Corp., a Florida corporation (the “Merging Eatity”), snd EBA POWER LINE
COMMUNICATIONS, L.L.C., a Florida limited Hiability company, (the “Surviving Entity™),
bershy adopr the following Articles of Merger:

I The Plan of Merger, daied 25 of November /Y 2003 (the “Plan of Merger™),
bctmmmeMagmanutymdﬂ:cSumngnmyuaﬂuhcdhmuEQAm{_ﬂm
incorporated herein by refarencs thereio.

2. The Plan of Merger, providing for the merger of the Merging Entity with and fnto
the Surviving Entity (the “Merger™) was adopted by the Morging Entity in accardance with the-
applicable provisions of Chapter 607 of the Florida Statutes, and by the Surviving Bmtity in

ce with the spplicable provisions of Chapter 608 of the Florida Statutes,

3. The Merger shall hecome cffective at the time of Sling on the date these Artcles
of Merger ure filcd with the Department of State of the State of Florids.

IN WITNESS WHEREOK, thesc Artich er have been excouted by e duly .
authorized officer of each of the Merging Entity’and Swrviving Entity on this {& “day of
November. 2003. :
EBA PLC CORP.
Zalaschi -
T T
OMMUNICATIONS, LL.C. R S
coomw TR
aOF 0
ATIONAL, LTD, =« British °©

mtcmaz:ond business campm:y, N
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EXHUBIT A
AGREEMENT AND PLAN OF MERGER

'l'iﬁs AGREEMENT AND PLAN OF MERGER is made and emtered into this
{4™_day of November, 2003, by and between EBA PLC Corp., a Florida corporation
{hereipafier somethnes refemed to as the “Merged Corporation”), and EBA Fewer Line
Comprmications, L.L.C., a Fiorida limited liability company (the “Surviving Lisited Liability
Company™). The M:rsed Company angd the Surviving Limitad Liability Company hersinafter
sometimes referved to a5 the "Conatituent Bntides.”

DITNESSETH:

WHEREAS, the partics desire that the Merged Corporation merge into the Surviving
Limited Liability Company in s manner which conforms to Sections 60711068 and 608 4382,
Florida Sttutes.

NOW, THEREFORE, in considcration of the mumal covensnts, agreemnents,
represemtations and warrantios hercinafier set forth, the parlies hareio agree w5 follows:

1. Merger. The Merged Corporation shall merge inlo the Surviving Limited
Lisbifity Compeny in accordance with the laws of the State of Florida {the ‘Mergor™).

2. Effective Dafe. The mexger shall beeomc effective upon #ilng Anicles of "
Merger with the Secretary of State of Florida (the "Effoctive Datc™),
3. Rights of the Syrviving Limited Liability Company. Upon the Effective ime

(a) the Me:gad Corporution and the Surviving Linsited Liability Company shall become 2 singlc
Limited higbility company ond the scparate existence of the Merged Corporation shall ceass; (b}
the Swrviving Limited Lisbility Company shall succeed to and pussess sl of the rights’
privilegex, powers und immugities of the Merged Corporation which, wogether with all of the
assety, properties, business, patents, wademarks, imellectual property liccnses and goodwill of
the Merged Corporetion, of every type und description wherever located, rcal, personal or mixed,
whesher tangible or intangible, including without limitation, all sccounts recetvable, banking
acoounyts, cash and securitiey, olaims and tights wnder comzacts, and all books and records
reiating to the Merged Corporstion shall vest in the Swurviving Limited Liability Company
without further act or deed and the title to any real property or ather property vested by deed or
utherwise in the Merged Corporation shall not revert of in any way be impaired by reason of the
Merger, {z) all'rights of creditors and g1 Hens upon any property of e Chbsunment Extitas Aodt
be unimpaired; the Surviving Limited Lisbility Company shall be subject to all the contractual
restrictions, disabilities and duties of the Constituent Entities; anid all debts, Habilities and
obligations of the respective Constituent Entitice shall thepceforth atiach to fhe Surviving
Limited Liability Compauy and may be enforced apainst it 1o the same extent 35 if said dabts,
iiabilitiey and obligations had been incurred or contrected by it; provided, bowever, that nothing
herein i3 iptended to or shall extend or enlarge any oblipedon o thc liem of any indemture,
agreement or other instrumem oxecuted or assumed by the Constituent Entities; sud {d) withont
limitation: of the foregoing provisions of this Section 3, all acts, plans, policies, contracts,
approvals and authorizations of the Constituent Entities, their members, Boards of Dircciors,
committess elecied or appeinted by the Boards of Directors, officers and agents, which were
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valid and effactive and whick did not have terms cxpressly requiring temuination by vistue of the
Merger, shall be tzken for all purposes as the acts, plans, policies, contrasts, approvais and
authorizations of te Surviving Limited Liability Company as they were with respect 1o the
Constitient Entitics. Uipon the Effective Dale, the shares of capitl stock of the Merged
Corporation shall be automatically canceiled.

4, Certificate _of Organizatiop, Members gof Seevivinx ijige& Linbility

. Upon the Effective Date: {3} the Articles of Organization of the Surviving Limited

Liakility Campany shall continne ss the Artieles of Orgsnization of the Surviving Limited

Liahility Company uniil amended in the manner provided by law; and (b) the sole mernber of the

Surviving Limited Lisbility Company shall remain the sole membar of the Surviving Limitet
Liakility Company.

7 S. ation snd Wumber of Membery: Ma ber. The designation
and mumber of members of the Surviving Limited Linbility Comp&ny are as faflows:

The Surviving Limited Lisbhiity Company has ong member, EBA FLC
International, Lid, ¢ Britieh Virgin lslsnds imemational business company, which is s
managing member. The business addrexs of EBA PLC Intsmational, 11d. is cfo Trident Trust

Company (BVT) Limited, Trident Chambers, PO, Box 144, Road Town, Tortols, British Virgin
Islands.

6.  Aprppintment of Agont for Sexvice of Process. The Merged Corporation znd the
Surviving Limited Liability Company appoints the Secretary of State of Fiorida to accept service
of process for any legal action in Florida against ejther compasyy, with a copy of such process to

be mailed vo Patricin Menendez-Cambo, Esguire, ¢/0 Grecuberg Traurelg, LLP, 1221 Bncktii
Avenue, Mizmi, Florida 33131

A Entire Asreement. This Agreement contains the eniire agreemct between ﬁ:c

parties with respect 1o the Merger, and superseder all prior agresments, written or oral, wﬁh
1capect thoreto.

8  Weivers snd Amendments. This Agrecment may 0ot be amended, momﬁeaf'
mpas:dcd, cancelled, repewed, extended or waiver except by a written instnament signad by the
pardes, or, in the case of a waiver, by the party waiving complimmoe, ‘

3, Gavprniog Law, This Agreement shall be governed and construad in accordance
with the Jaws of" the State of Florida.

10. Headings Thchcadmgsmthisﬁ&gccmmtmforte&mnmpmpommlyami
shall not in any way afect the meaning or interpretation of this Agreemant.

11, il vigigns. The invalidity or unendorcesbility of amy tomm,
phrase, clause, paragraph, remriction, covenant, agreement or other provision of this Agresment
shali in no way affert the validity or enforcement of any other pynvision or any part thereaf

12, Cogugerparts. This Agreement may be exccutad in any number of coumerparts,

each of which when so exscuted shali constitute an original copy hereof, bmt all of which
together shall be considered but one in the same document,
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IN WITNESS WHEREOF, the parties have execuicd this Agreement on the date first

ehove written.

4 R RYEA-SRVOTBULLARDRG S HDSAvD1 1L 11 1T 5953.01 1500

EBA PLC CORP,, a Fiorida corporation

By:
Name: Ricardo Sapchez Zalaschi
Tide: President

EBA POWER. LINE COMMUNICATIONS,
L.L.C., 4 Florida iimited liability company

By: EBA PLC Intemationa!, Lid, « British
Virgin Yslandy imterpational business
company, es ji& sole and mumagng
member

By
Name: Ricardo Sanchez Zetaschi
Titie: President
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