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PLAN OF MERGER

THIS PLAN OF MERGER iz heroby adopted on May 16, 2003, by ENGINEERING
CONTRACTORS B.G-R, INC., a Florida Corporation, and BGR DEVELOPMENT I,
LLC, & Florids Limited Liability, said entities being sometimes hareinafier collectively
referred 1o a3 “the Constituent Entities "

WHEREAS, tho Board of Directors of TNGINEERING CONTRACTORS B.GR,,
INC., a Florida Corporation, and the Members of BGR DEVELOPMENT I, LLC deem
it advisable thut ENGINEERING CONTRACTORS B.G.R,, INC,, a Rlorida Corporation
(the "Disappearing Corporation™) be merged into BGR DEVELOPMENT 11, LLC, a
Florida Limited Liability (the "Surviving Entity™) under the laws of the State of Florida in
the manner provided therefore pursuant to Section(s) 607.1107, 617.1103, 608 4381, and
or 620.202 statutes of the State of Florids;

€0

NOW, THEREFORE, in consideration of the promises and of the mutual agmemants
herein contained, the Constituent Entities have agreed, and do hereby plan to merge upon
the terms and conditions below sated.

-

PARAGRAFH I s
pa i

Agreement fo merge. The Constituent Entities hereby apres that the Disappesaying * ¢
Corporauon shell be merged img the Surviving Entity. The exact name and Junsdxctmn of "
each merging party and the surviving party is as follows:
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Name: ENGINEERING CONTRACTORS B.G.R., INC (Disappcaring Corporution)
Jurisdiction: Stete of ¥lorida

Name; BGR DEVELOPMENT I, LLC (Surviving Entity)
Furisdiction: State of Floride

PARAGRAPH IT

Place of office of surviving entity. The place in the State of Florida where the principal
office of the Surviving Entity is 10 be located is the City of Miami, County of Miami
Dade, .

PARAGRAPH III
Purpase of suniving entity. The purpose of the Surviving Entity {s to engage in any
lawful act ot activity for which limited liability companies may be formed under Chapter
608 of the Stattes of the State of Florida |

FARAGRAPH IV

Interests im survivimg entity. The present number of shares which the Disappearing
L HOAOOO | G 1S
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Corporation is authorized 1o issue is Sty {50) shares having an individusl par value of
$10.00 each, of which fifty (50) sheres are now issued and outstanding,

The pressnt number of ownership units which the Surviving Entity is suthorized to have
outstanding is one hundred (100), all of which are ideatical units and each of which
represents the ownership of that percentage of the total units outstanding st eny time as is
the equivalent of the faction in which one (1) is the numerstor and the total units
outstanding 5 the denominatos. There are currently one hundred (100) ownership units
outstanding.

PARAGRAPH V

Name ard residenr agent. Qucar Grisples-Racini, Esquire, of 12550 Biscayne Boulevard,
Suitc 405, Nosth Miami, Florida 33181, Miami Dade County, State of Florida, s natursl
person and resident of 2aid county, being the county in which 1be principel office of said
Surviving BEmtity is to be located, shall be, pnd is hershy, appointed as the person on
whom process, tax notices arxl demands against said insited liability company, or either
of 1he said Constituent Entities, may be served,

PARAGRAPH VI ’-T T;
s
Mode of sffecting merger. The mode of carrying raid merger into effect, and the minnﬁ

and basis for converting the shares of the Disappearing Corporation into ovmershzﬁ hmts
of the Surviving Entity, shall be sz follows:

ERE

(-\

( )

Each sharcholder of the Disappearing Corporation shall surrender his certificate or,” ;
certificateg to the Surviving Entity during the period beginning on Juac 1, 2003 snd‘
ending June 15, 2003, Upon surrender to the Surviving Entity of the mpective
centificates for ourstanding shares of the Disappearing Corporation, there shall be issued
1o the regpective holkders thereof, in substitution therefor, certificates for fully paid and
nonassessable ownership units of the Surviving Entity, in the ratio of two (2) ownership
units of the Surviving Entity received for each such share af the Disappearing
Corporation, (the exchange ratio) being 2 tota issue of fifty (50) ownersghip unite of the
Surviving Entity for the extire fifty (S0) shares now issued and outstanding of the
Disappearing Corporation, provided, howsver, that if any hoider of sharos of the
Dissppearing Corporation shall be entitled, pursuant to the preceding provisions of this
sentence, to a fractional unit of the Surviving Bitiry, then suok fractional unit shall not be
issued to such holder if such fraction is less than one-half (1/2), and if such fractional uxit
is one-half {1/2) or more, such holder shall be entitled to ona whole unit in lien of such
fractional unit.

0€: Ed E1 kvl €0

PARAGRAPH VII
Reporting of assels at book walue in accounts of surviving entity; pooling of interests. The

asgess of the Disappearing Corporation siall be reported in the accounts of the Surviving
Entity at their book velue a3 of the effective date of the merger. The aggregate stated
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cagital, cepital surpius and earned surplux of the Constituenit Entities shall be,
respectively, the stated capital, capital surplus and earned surpius of the Surviving Bmity,

PARAGRAPH VIH

Articles of crpanimtion. There shail be no changes or amendmente to the Surviving
Entity's Articles of Organization ag 2 result of this Plan of Merger.

PABAGRAPH IX

Operati ﬁ:grnmm. The Operxting Agreement of BGR DEVELOPMENT IL L1C
shall be the Operating Agreement of the Surviving Entity.

PARAGRAPH X

Effective date of plan. Thiz Plan shall becoms effective on the later of: (A) May 16, 2003,
of (B) the effective date of the filing of the Articles of Merger with the office of the
Secretary of State of Florids. The tenm "effective date," wherever used in this Agreement, .,
shajl menn such date, A copy of the Articles of Mrrger is attached hereto as Exb:bi‘t A. w2
and is mede = part hereof. o

..: :
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Right to abandon merger. The Board of Directors of the Disappearing Curpnrauorruid
the Members of the Surviving Emity shaif each have the power, in their dizerution, to -
abandon the merger provided for herein prior to the filing of the Articles of Merger wth
the Office of the Secretary of Siate of Flerida,

PARAGRAPH XX

PARAGRAPH XI

61 AvH
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Information of manager(s) of the Surviving Entity: The name snd address of the
managet/s is as follows:

Name: Cesar Baron Gallardo
Address: 4647 NW 111 Court, Mimmni, Florida 331728

Name: Linz Baron Ramires
Address: 4647 NW 111 Coutt, Miemi, Floridx 33178

IN WITNESS WHEREOF, the Conatituent Entities have causad their respective names
to be signed hereto by the president and secretary, thereunto duly authorized by the Borrd
of Directors and shareholders of the Disappesring Corporation and by the Members of

tha Surviving Entity.

Disappesting Corporation
ENGINEERING CONTRACTORS B G.R, INC,

§7:87 £@8Z-GT-AUW
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Cosar Baror, Gallardo, President

Ang: N "
i1

Cesar Baron Gallardo, Secretary

Surviving Entity
BGR Dﬁ\agm;[, LLC
By: —

Cesar Baron Gallardo, Marnager

sl

Lins Bason Ramirez, Manapger
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EXHIBIT A
ARTICLES OF MERCER

The following articles of metger are being submitted in accordance with section(s}
607.1109, 608.4382, and/or 620,203, Florida Status,

PARAGRAPH I
Name and jurisdictivn. The exact nume, street adiress of its principai offjce, jurisdiction,
rad entity type for each merging party sre as follows:
e &2
Sirect Add Jariggiction ____Eptity Tyge |7
iy 52
1. Engineering Contractors B.GR, Ing, Seate of Fiarida Corporgtion ., . < n
3000 NW 109™ Avenue, 2° PL #200 o T
Miami, Florida 33172 fites im
co = O
Florids Document/Registration Number: PO0000020420 FEI Number: 55-098551 2 -
bl LN R ICY
2. BGR Development IT, LL.C State of Flarida Limited Liability <~
4647 NW 111 Court
Doral Meadows, Florida 33178

Florida Dogument/Beglstration Number; 101000014461 FEI Number: 02-0550557
PARAGRAH T

Name and jurisdiction of Surviving Entity. The exact osms, street address of its principal
office, jurisdiction, and entity type for each Surviving Entity are as foliows;

Nagme nod Stregt Address durisdiction______Eotity Type

State of Florida Limited Lisbility

1. BGR Developoeat I§, LEC
4647 NW 111 Court
Dorsl Mesdows, Florida 33178

Florida Docutnent/Registration Number: LO1000014461 FEI Number: 02-0550557

9Q°d ac:at reag-si-Abl
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PARAGRAPH I

Plan of merger. The sttached Plan of Merger meets tie requirements of section(s)
607.1108, 608.438, 617.1103, and/or 520.201, Florida Statutes, and was approved and
executed by both of the merging entitics accord!ns with Chapter(s) 607, 617, 608 and/ar
620, Florida Statntes.

PARAGRAYH IV

If appliceble, the surviviag emtity has obtained the written consent of each shareholder,
member or person thar as a result of the merger is now a general partoer of the surviving
entity purseant to sectionf{r) 6071 108(5), 60B.4381(2), and/or 620.202(3), Flotda

Statutes,
PARAGRAPH V

;:ao 2
The merger is permitted under the respective lows of the applicable jurisdiction and is not”
prohibited by the ngreement of sny pastnership or limited pertnership or the regulntrm ce
or articles of organization of any limited Yebility company that is a party to the u;ergcr =

PARAGRAPH VI L gﬁ
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date. The mezger shall be effective upon the later of May 16, 2003, orthe - f
effective date of the fiting ofthese Articles of Mecger with the Florida Snm:lnry of, Sf%

PARAGRAPH VI

Place of business. The Plan of Merger is on file st the principat place of business of the
mrviving entity, Jocated st 4647 NW 111 Court, Doral Meadows, Florida 33178, Miami
Dade County, State of Florida.

PARAGRAPH VIIY

Copy of pian of merger. A copy ofthe Plan of Merger will be furnighed by the surviving
entity, on request and without cost, 1o any person holding an interest in either of the
merging entities,

IN WITNESS WHEREOF, we have heteunto subscribed our names on May 16 2003

ENGINER WRS B.GR,INC,

By
Premdcm

BGR DEVELOPMENT II, LLC

BE:RT LPPZ-ET-ADM
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