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ARTICLES é);' MERGER TASLELCEE TARY OF STATE
ARPATING HASSEE, FLORIGA
INTO ‘

BRPH ARCHITECTS ENGINEERS, INC,

Purguant to the provisions of Scction 607,1105 of the Florida Business
Corporation Act, ‘as amended, und Section 14-2-1105 of the Georgla Business
Corporation Code, as amended, the undersigned corporations adopt the following Articles
of Merger for the purpose of merging them into one of such corporetions;

FIRST: The names of the undessigned corporations and the states under the
laws of which they are respectivoly organized are:

f oration State
BRPH, Ine. Georgia
BRPH Architcets Engineers, Inc, Flarida

SECOND:  The surviving corporation is BRPH Architects Engincers, Inc. and
il is to be governed by Chapter 607 of the laws of the Stats of Florida,

THIRD: The Plan of Merger (the "Plan of Merger") attached hereto as
Exhibit A was approved by the Boand of Directors of BRPH Companies, inc., a Florida
carporation {“BRPH-C™), in the manner prescribed by Section 607.1104 of the Florida
Business Corporation Act, as amended (*FBCA™, and by Section 14-2-1104 of the
Georgie Business Corporation Code, as amended (“GBCC"), on December §_, 2009.
As to cach of the undersigned corporations and BRPH.C, sharcholder approval was not
required to adopt the Plan of Merger pursuant 1o Seetion 607.1104¢1)(a) of the FBCA and
Section 14-2-1104(a) of the OBCC as BRPH-C owns all outstanding shares of each class
of capital stock of the undersigned corporations.

¢ The surviving corporation shall, pursuant to Section 14-2-1105,1
of the GBCC, request for publication a notics of filing these Articles of Merger as set
forth In Section 14.2-1105.1(b) of the GBCC and shatl make payment therefor.

FIFTH: The effective date of the merger shall be 11:59pm on December
31, 2009. .
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Dated: December %7, 2009
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Exhibit A

Plan of Merger

See atfuched,
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PLAN OF MERGEX
BY AND BEYWEEN
BRPH Companies, INc.,
BRPH, InC,,
AND
BRPH ARCRITECTS ENGINEERS, INC.

Decemser § , 2009
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PLAN OF MERGER

THIS PLAN OF MERGER {this “Plan”) {a mude ss of Detember _ ¥, 2009, by BRPE
COMPANIES, INC., a Florida corporation (“BRPH.C*), BRPH ARCHITECTS ENGINEERS, INC,,
a Florida corporation ("BRPH-FL™), and BREPH, INC,, a Qeargla corporation (“BREH-GA™), Certain
capitalizad terms used in this Plan ara dofined elsewhers in this Plan.

RECITALS

A, BRPH-GA is a wholly owned Subsidiary of BRPH-C as BRPH-C owns 2l ten thousand
(10,000) outstanding shares of BRFH-GA common voting stock {the sole slass of BRPH-GA capital
stocky,

B. BRPH-FL is 8 whoily owned Subs!diary of BRPH.C as BRPH-C owns all five thousand
(5,000) ouvtatanding shares of BRPH-FL corumou voting stock (the sole class of BRPH-GA capital stock),

o The Board of Dircctors of BRPH-C has (a) detormined that tho transactions described
herein are advisable and in the best inferests of the parties to this Plan end their respective stockkojdes
and (b) approved and adopted this Plan. This Plan provides for the acquisition of BRFH-GA by BRPH-
FL pusuant to the merger of BRPH-GA with and into BRPH-FL with BRPH-FL us the surviving
corporation. At the offoctive time of such morger, the outstanding shares of capital stack of BRPH-GA
shall be convestod Into the right to recolve the consideration provided hersin.

D, The transactions described in this Plan are not subject to the approvals of the stockholders
of BRPH-FL oy BRPH-GA pursuant o Section 607.1104 of the FBCA and Section 14-2-1004 of the

_GBCG, respectively. The trangactions described in this Plan are not subject to the approvel of the

stackholdars of BREH-C pursuant to Section 607.1104 of the FBCA,

E. The parties intand, by executing this Plan, to adopt a plan of reorganizetion within the
meaaing of Section 354(a)(1) of the Internal Revenue Code of 1986, as amended (the “Code”), aud to
oause the Merger to qualify as a “recrganization” under the provisions of Section 368(x) of the Code,

ARTICLE )X
DEFINITIONS

101  Cenwin Definitions. Each of the following terms shall have the meaning given such
terms as 5¢t forth in the Segtion of this Plan set farth below oppasite sush term:

Pofined Teym Scotion
Articles of Merger 2.03
BRPH-C Preamble
BRPH-FL Preamble
BRPH.GA . Preamble
Cade Recitols
Closing 202
Closing Date 2.02 e
Effective Time 2.03
Merger 2.01
Plan Preamble
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Defined Term Sectlon

Surviving Corporation 2.0
102 Additions] Definitions. The following terms, when used in this Plan, shall have the
meanings set forth below:

“Capital Stock”™ means the cuistanding shares of the common stock of & Constituent
Corpaoration,

“Constitucat Corporation” means each of BRPH-FL and BRPH-GA.

N “FBCA” means the Florida Busleess Corporation Act, Titts XXXV, Chapter 607 of Flotida
tatutes.

“GBCC” means the Geogia Business Corporation Code, Title 14, Chapter 2 of the Gacrgie Code,

“Person” moans sn Individual, firm, corporation (including any noo-profit corporation),
partnorship, limited Lisbility company, joint venture, associntion, trust, Governmental Authority or other
entity or organizuticn.

“Subsidiary” msans with respeet to any Person, any carporation or other entily of which such
Person has, dircotly or indirectly, ownership of securities or other interests having the power tw elect a
majority of such corporation’s beard of directors (or simllar governing body), or otherwise having the
power to direct the business and policies of that corporation or other estity other than securlties or
inturests having such power only upon the happening of a contingency that hns not cecurred.

103  Rulss of Construction, This Plan shall be construed in accordance with the following
rules of construction:

(a)  tho terms defined in this Plan include the plutal as well as the singular;

()] all reforvices in the Plan to dosignated “Asticles,” “Sections™ and other
subdivisions are to the designuted Asticles, Sections and other subdivisions of the body of this Plan;

. (=) pronouns of either gender or ncuter shall incinde, as appropriate, the other
proacun forms;

(d)  the words “herein,” “hereof* and “hereunder” and other words of similar import
rofer to this Plan as a whole and not to any particelar Article, Section or other subdivision; and

(0) the words “Includes” end “inoluding’” are not limiting.

ARTICLE Il
TONS I A

201  Morger, At the Effective Time, BRPH-GA shall be merged with and into BRPH-FL in
sceordance with the provisions of Sections 607,1104 and 607,1107 of the FBCA and Sections 14-2-1104
and 14-2-1107 of the GBCC and with the effects provided in Section 607.11101 of the FBCA and Section
14.2-1106 of the GBCC (the “Merger™). BRPH-FL shall be the surviving corporation (the "Surviving
Corporation™) resulting from the Merger and shall continue to be governed by the Laws of the State of
Florida, As a result of the Mevger, the soparate corporate existence of BRPH-GA will conse,
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2.02  Closing, The closing of the transaction (tha “Clasing™) shall take place at the offices of
BRPH-C at 5700 North U.S. Highway 1, Suits 400, Malbourne, FE. 32930 as soo0n ag pragticablo uniess
another dato or place is agreed to In writing by the parties hereto. The date on which the Cloalng aotually
00ours is hereinafter reforred to 25 the “Closing Date.”

2.03  RBffective Tims. On the Closlng Date, BRPH-FL will causo articles of merger, a8 sot
forth on Exhibit A attached hexeto (the "Articles of Merger™), to be filed with the Dapartmens of State of
the State of Floride in nccordance with the provisions of Section 607.1109 of the FBCA and to be filed
with the Department of State of the State of Georgla i accordance with the provisions of Section 14-2-
1105 of the GBCC, Tho Merger shall become effective at £1:59pm on December 31, 2009 in accordance
with Section 607.1109 of the FBCA and Section 14-2-1105 of the GBCC (the “Effective Time').

2,04

(@) At tho Effective Timo, (i) tho artlcles of incotpocation of BRFH-FL as in offeot
immediately prior to the Effective Time shatl bo ths artlcles of incarporation of the Surviving Corporation
wntil thereafier changed or amended as provided therein or by spplicable Low, end (ii) the bylaws of
BRPH-FL, a5 in effect immediatoly prior to the Bffectivo Time shall be the bylaws of the Surviviag
Corporation until thereaftor changed or amended vs pravided thereln or by applicable Law,

(»)  The directors of BRPH-GA In office immediately prior to the Effsctive Time
shall resign from office and tho direstors of BRPH-FL in offico immediately prior to tho Bifective Tims
shall remain In office ta serve ne the directors of the Surviving Corposation from and afier the Effective
Time in accordance with the Bylaws of the Surviving Corporation,

(¢)  The officers of BRPH-GA in office immediutely prior to the Effective Time shall
resign from office and the officers of BRPE-FL in office immediately pricr to the Effective Time almil
remain in office to serve ag the offlcers of the Surviving Corporation from and efter the Bffective Time in
sceordance with the Bylaws of the Surviving Corparation. :

205  Treabpent of Capltal Stock. Subject to the provisipns of this Artiole 1, at the Bifective
Time, by vittuo of the Morger and without any action ou the part of BRPH-FL,, BRPH-GA or BRPH-C
(ot its sharoholders), the shares of Capital Stock of the Conatituent Cosporations shall be converted as
follows;

(s}  Each sharo of BRPH.FL Common Stock issued and outstanding immediatoly
prior to the Effective Time shell remain an issued and outstanding share of BRPH-FL Commion Stock and
shel! not bo affected by the Merger.

(b))  Each share of BRPH-GA Common Stock outstanding s of the Effectiva Tine
shall be cancelled and rotired at tho Effective Time and no considoration ghail be issued in exchange
thorefor,

{c)  There ere no shareholders of BRPH-FL or BRPH-OA who are entitled to assert
appraisal or dissonter's rights, .

2.06 Tax Copsequences. It {5 intended by the parties hereto that the Merger shall constituts a

“reorganization” within the meaning of Scction 368{(a) of the Cods, Each of the parfies hereto shall report
the Merger for federal and stats income tax purposss in & manner consistont with such characterlzation,
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including the filing of the statement required by Tressury Regulation Section 1.368-3, to the extent
~ permjtted by law,

ARTICLE Y
OUS PRO NS
3.01  Amendment end Modifications. This Plan may be smended, modificd and eupplemented

by written consent of the board of directors of BRPH.C in accordance with spplicable Law.

3.02 Notioss. All niotices, requosts, demands and othar communications required or permitted
hereunder or by applicable Law shall be in writing addressed to:

(&} BRPH-FL: BRPH Architscts Englneers, Inc,
5700 Narth U.S. Highway 1
Suito 400
Melbourme, FL 32940
Attention: Max B, Snider, President

(t) BRPH-GA: BRPH, Inc.
2000 Powers Ferry Road
Suite 600
Marictte, Georgia 30067
Attention: Bradley J. Harmsen, CEO

3,03 Headings, The headings of tho Sectlons and Articles of this Plan are ingeried for
convenienss only and shall not constitute & part hervof or affect in ny way the meaning or Interpretation
of this Plan.

3.04 Third Parties, Bxoept ms gpecifically set forth or referted to herein, nothing herein
exprossed or implied Is intended or shall be construed to conler upon or give to any Person other than the
partics hereto or their successors and assigns any rights or remedies under ar by reason of this Plan,

3.05 Calepdar Days. All reforencos to days shall be deemed to rofor to calonder days unless
this Plan specificaily refers to “business days,” in which eveut Satundays, Sundays, and federal holidays
shall be axcluded.

[REMAINDBR QF THIS PAGE INTENTIONALLY LBFT BLANK]
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IN WITNESS WHEREOF, tho parties hereto have caused this Plan to be duly executed as of the
day and year first abave written. The execution of this Plan by the parties constitutes an adoption of this
Plan within the meaning of Sectlon 607.1104 of the FBCA and Section 14-2-1104 of tho GBCC,

¥BRPH-C”

HRPH COMPANIES, INC.,
a Florida corporation

Name: | HAROA et d

Title: ___ S w2

“BRPH-FL®

BRPH ARCHITECTS ENGINEERS, INC,,
a Flotlda corporation

“BRPH_G*”

BRPH, INC,,

a Qeorgla corporation

By: M ; ;@L—-
Neme: kA

Fitle:
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--NOTICE OF MERGER--

Notice is given thet articles of merger which will effect a merger by and between
BRPH, INC,, a Georgia corporstion, and BRPH ARCHITECTS ENGINEERS, INC,, 2
Florida corporation, has been delivered to the Secretary of State for filing in accordance
with the Georgia Business Corporation Code. The name of the surviving corporation in
the merger is BRPH ARCHITECTS ENGINEERS, INC.,, a corporation incorporated in
the State of Florida. The registered office of such corporation is located at 5700 North
U.S. Highway |, Suite 400, Melbourne, FL 32940 and its registered agent at such address
i5 Bradley J. Harmsen.
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