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TRANSMITTAL LETTER
TO: Amendment Section
Division of Corporations

ICA Construction Corporation

SUBJECT:

(Name of surviving corporation)

The enclosed merger and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Michael H. Male

(Name of person) Lo g
2o %
o @
L T S 4
Michael H. Male, P.A. By -
I =5 Y O
{Name of firn/company) 35:‘3?3 et 13
@, g O
e X
3250 Mary Street, Suite 303 : T W
- = =
(Address) Z7. B
S
7
Miami, FL 33133
~ (Gity/state and zip code)
For further information concerning this matter, please call:
Michael H. Male LO\‘ g:(DTLZL lZG..CLSOV\at ( 305 ) 443-5600
(Name of pgé;l) (Atea code & daytime telephone number)

mertiﬁed copy (optional) $8.75 (plus $1 per page for each page over 8, not to exceed a maximum of
$52.50; please send an additional copy of your document if a certified copy is requested)

Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations - Division of Corporations
P.O. Box 6327 409 E, Gaines St.

Tallahassee, FL 32314 - . Tallahassee, FL 32399
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Pursuant to Article 5.01 et. seq. of the Texas Business Corporation Act and” ’?j@;l o
Section 607.1105 of the Florida Business Corporation Act (the “Act”), Trading /%?;o

Arrangement Corporation, a Texas corporation, Corporation File No. 01135160-00
(“Disappearing Corporation”) and ICA Construction Corporation, a Florida corporation

(*Surviving Corporation™), adopt the following Articles of Merger:

1. The Plan of Merger (“Plan of Merger”) attached hereto as Exhibit
A, and made a part hereof, was unanimously approved in compliance with the laws of the
state under which it is organized and unanimously adopted by all of the sharcholders and

all of the directors of both Disappearing Corporation and Surviving Corporation in

accordance with each entity’s respective constituent documents. Date of adoption 7/22/2004.

2. Pursuant to the Plan of Merger, all issued and outstanding shares of
Disappearing Corporation stock will be acquired by Surviving Corporation, by means of

a merger of Disappearing Corperation into Surviving Corporation (the “Merger”).

3. Pursuant to Section 607.1105(1)(b) of the Act, the Merger shall be
effective 'as of 11:59 P.M. on the date of filing of these Articles with the Secretary of
State of Florida (the “Effective Time”).

4. Counterparts. These Articles of Merger and any amendments
made pursuant hereto, may be executed in any number of counterparts and when so
executed, all such counterparts will constitute a single instrument binding upon all parties
hereto notwithstanding the fact that all parties are not signatories to the original of these

Articles of Merger or to the same counterpart.



IN WI:&}WESS WHEREOF, the parties have executed these Articles of
Merger as of this ﬁ day of August, 2004.

TRADING ARRANGEMENT

ICA CONSTRUCTION CORPORATION,
a Florida corporation

o S

Name: _Antoni(fl’femandez Benilez
Title:  President




EXHIBIT “A”

PLAN OF MERGER

In accordance with Article 5.01 ct. seq. of the Texas Business Corporation
Act and Secton 607.1101 gt. seg. of the Florida Business Corporation Act (the “Act™),
ICA Construction Corporation, a Florida corporation (“Surviving Corporation™) and
Trading Arrangement Corporation, a Texas corporation (“Disappearing Corporation™),

hereby adopt the following Plan of Merger (“Plan™):

L. Merger. In accordance with the provisions of the Act,
Disappearing Corporation shall be merged with and into Surviving Corporation and the
separatc existence of Disappcaring Corporation shall thereupon cease, and Surviving

Corporation shall continue to exist under and be governed by the Act.

2. Articles of Incorporation.  The Articles. of Incorporation of

Surviving Corporation, in effect immediately prior to the Effective Time, shall, without
any changes, be the Articles of Incorporation of Surviving Corporation, until further

amecnded as permitted by law.
3. Bylaws. The Bylaws of Surviving Corporation, in effect
immediately prior to.the Effective Time, shall, without any changes, be the Bylaws of

Surviving Corporation, until further amended as permitted by law,

4. Dircctors and Officers.  The directors and officers of Surviving

Corporation, in office immediately prior to the Effective Time, shall continue to be the
directors and officers of Surviving Corporation after the Merger and shall hold office in

accordance with the Articles of Incorporation and the Bylaws of Surviving Corporation.

5. Distribution to Sharcholders of the Constituent Corporations.

Upon the Effective Time, all one thousand (1,000) shares of the issued and outstanding

shares of Disappearing Corporation will be converted into and exchanged for one (1)

I



share of the Surviving Corporation. Each certificate representing issued outstanding
shares of the Disappearing Corporation shall be surrendered to the Surviving Corporation
and exchanged for such interest in the Merger Consideration. Each sharc of capital stock
of Surviving Corporation that is issued and outstanding immediately prior to the Effective
Time shall continuc to represent one (1) validly issued, fully paid and nonassessable
share of capital stock of Surviving Corporation. FEach certificate of Surviving
Corporation evidencing ownership of any such shares shall, following the Merger,
continue to evidence ownership of the same number of shares of stock of Surviving

Corporation.

6. Effect of Merger.  As of the Effective Time, the separate cxistence

of Disappearing Corporation shall cease, and Surviving Corporation shall be fully vested
with all rights, privileges, immunities, disabilitics, and dutics of Disappearing

Corporation, as more particularly set forth in the Act.

7. Plan Merger on File. An executed plan of merger is on file in the
offices of the Surviving Corporation at 3250 Mary Street, Suite 303, Miami, Florida
33133, and a copy of such merger plan shall be provided at no cost upon request to any

sharcholder of the Surviving Corporation or the Disappearing Corporation.

8. Supplemental Action. If, at any time after the Effective Time,

Surviving Corporation 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 Surviving Corporation or
Disappearing Corporation, as the case may be, whether past or remaining in office, shall
execute and deliver, upon the request of Surviving Corporation, any and all such
conveyances, agreements, documents, instruments, and assurances and perform all
further acts requested by Surviving Corporation to carry out the provisions of the Merger

Agreement or this Plan.



0. Counterparts.  This Plan of Merger and any amendments made
pursuant hereto may be executed in any number of counterparts and when so executed,
all such counterparts will constitute a single instrument biding upon all parties hereto
notwithstanding the fact that all parties are not signatories to the original Plan of Merger

or to the same counterpart.

IN WITNESS WHEREOF, the partics have executed this Plan of Merger
as of this / & a‘day of August, 2004, as evidencc they agree, accept and adopt this Plan
of Merger.

TRADING ARRANGEMENT
CORPORATION, g Texas corporation

ICA CONSTRUCTION CORPORATION,
a Florida corporation

b

Name: _Antoniél‘ﬁemandez Benitez
Title: President




