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ARTICLES OF MERGER OF
BMA CONSTRUCTION, L.L.C, AND

The undersigned, being the Managing Mcmber of BMA CONSTRUCTION,
L.L.C., a Florida limited liability cornpany (the “Surviving Cormapany™), and the President
of BMA CONSTRUCTION, INC,, r Flodda corporation, the company being merged
(the “Merging Company”), for the purpose of merging the aforesaid companies, hereby

certify:

1. The exact name, street address of its principal office, jurisdiction, and entity type
of the Merging Compeny is as follows:
BMA CONSTRUCTION, INC. Florida S Corporation

1281 Nerthwest 202 Strest

Miami, Florida 33169 QD DDDD”;X/”b -8

2. "The exact name, street address of its principat office, jurisdiction, and entity typc
of the Syrviving Company is as follows: - "
,_” R S
Name and Street Address Jurisdiction Eatity Type -~ T
BMA CONSTRUCTION, LLC. Florida -

e 0000l

3. These Articles of Merger ars being filed pursuant to a Plan of Merger (the
"Plan™), which is attached hereto and made a part hereof,

4, That all of the nssets of the Merging Company were assigned mansferring the
assets of the Merging Company 1o tire Surviving Corapany; .

s. ‘The Articles of Organization of the Surviving Company were filed with the
Department of State, Divisions of Corporations in the State of Florida on August
27, 2003;

6. ‘The Articles of Incorporation of the Merging Company were filcd with the
Departnent of State, Divisions of Corporations in the State of Florida on Aprit 13,
2001; and

7. The attached Plan meets the requirements of section(s) 607.1108, £08.438,
617,1103, andfor 620.201, Florida Srawes, and was duly approved by the
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11,

members and shareholders of cach constituent company respectively, in
compliance with Chapter(s) 607, 617, 608, and/or 620 of the Florida Statutes.

These Articles of_ Merger may be exccuted in any sumber of counterparts with the
same effect 2s if all parties bereto had all signed the same docurpent. All
counterparts will be construed together and will constitute one (1) agreement.

The merger is permitted under thie respective laws of all applicable jurisdictions
and is not prohibited by the agroement of any partnership vr limited partrership or
the regulations or articles of organization of uuy limited Lsbility company that is a
pazty to the merger.

The merger shall become effective as of the date the Articles of Merger are filed
with the Florida Department of State,

The Articles of Merger comply and were executed in accordance with the laws of
cach party’s applicable jurisdiction.

IN WITNESS WIIEREOF, the undersigned have cxecuted these Arricles of

Merger this 22 day of Avgust, 2003,

BMA CONSTRUCTION, L.L.C, the Surviving Company

i

ADEBAYO ABINA, Mandging Member '

BMA CONSTRUCTION, INC,, the Merging Company

Lt fof

ADEBAYO ABINA, Plesident 7

ER

‘*.'{{.!3;“.:
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PLAN AND AGREEMENT OF REORGANIZATION
By Merger of
BMA CONSTRUCTION, INC.,
With and Into
BMA CONSTRUCTION, L.L.C.
Ay the Surviving Company

g(is Plan and Agreement of Merger (hereinafter referred to as the "Agreement™ is made
this 22" day of August, 2003, by and between BMA CONSTRUCTION, INC., a Flonda
corporation (hereinafter refemred to 25 the “Merging Company™), and BMA CONSTRUCTION,
L.L.C,, 4 limited Hability company organized and validly existing onder the laws of the State of
Flogida (hereinafter refemved to as the "Surviving Compauy"). The Merging and Surviving
Comnpanies are sometimes referred to in this Agreetnent as the "Constituent Campanies.”

WIINESSETIH

WHEREAS, the principal and registered office of the Surviving Company is 1281
Northwest 202 Street, Miami, Floride 33165, and is duly recorded since August 227,72003; its
Registered Agent is John S. Bohatch, Esquire, 2600 Douglas Road. Penthouse B, Coral Gables,
Florida 33134; and

WHERFEAS, the principal and registered office of the Merging Company is 1281
Northwest 202 Street, Miami, Florida 33169, and is duly recorded since April 13, 2001; its
Registered Agent is Adehayo Abina, 1281 Northwest 202 Strset, Miami, Florida 33169; and

WHEREAS, the aggregate number of shares that the Merging Company is authorized 10
issuc is 5,000 common shares at $1.00 par value, of which 100 shares are issued and outstanding
and are owned legaily and bensficially by Adebsyo Abina; and

WHEREAS, the Directars, gharcholders and members of the Constituent Companics deem
it advisshla and o the advantage of the Companies and the sharcholders wnd members of both
companies that the Merging Company be merged into the Surviving Company on the terms and
conditions pravided in this Agreement, 2nd {n ascordance with the laws of the State of Flonida;

NOW, THEREFORE, in considemtion of the premises and of the mulunl agreemnents
bercin contained, the Copstient Companics have agreed and do hereby agres to merge in
accordance with the npplicable provisions of the laws of the State of Florida on the terms and

conditiona stated below. (e
ARTICLE 1 T
PLAN OFMERGER R
Plan Adopted :

- I

1.0l. A plan of merger of BMA CONSTRUCTION, INCL. and BMA,

CONSTRUCTION, L.L.C., is adopted as follows: < w0

Andit Noo: HO3QG271323 5
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a) BMA CONSTRUCTION, INC, shall be merged with and inio BMA
CONSTRUCTION, L.L.C., t exist and be govemed by the laws of the State of Floritda.

b) The name of the Surviving Company shall be BMA CONSTRUCTION,
LL1.C.

c) Whan this agreement shall become effective, the scparsic corporatc
existence of RMA CONSTRUCTION, INC. shail caase (except as otherwise provided for specific
purposes as provided by the laws of the State of Florida). and the Sucviving Company shall
succeed, without other transfer, to all the rights, privileges, powers, franchises, patents, rademarks,
Licenres, registrations and property, both of a public and private nature, whether rcal, porsonal or
mixed, of BMA CONSTRUCTION, INC. aud shall bo subject to 2ll the restrictions, disabilitics,
duties, debts and Habilities of the Merging Company in the same manner as if the Surviving
Company had itself incurred them. All rights of creditors and all liens on the property of each
Constituent Company shall be preserved unimpaired, limited in licn ta the property affected by the
licns immediately prior fo the merger.

d The Surviving Compauy will carry on business with the assets of BMA
CONSTRUCTION, INC., az well a5 with the assets of BMA CONSTRUCTION, L.L.C.

€) The sharehslders of BMA CONSTRUCTION, INC. will surrender all of
their shares in the manner hereinaftar set forth.

) The Articles of Organization of BMA CONSTRUCTION, L.L.C, as
existing on the effective date of the merger, shall contimue in flll force and effect as the Articles of
Organization of the Surviving Company until altered, amended, or repealed as provided in the
Articles or as provided by law.

Effcctive Date

1.02. The effective date of the merger (hereinafter roforred to as the "Effcctive Date)
shall be when this Agreement has been adopted by the vote of the holders of the capital stock or
membership units of each of the Companies hereto, in accordance with the requirements of the Jaws
of the Stats of Florida and that fact has been certified by the Secretary or Asgistant of sach of the
Companics end when the Articlee of Merger are filed with the State of Flonda

Nonsurvivoer

2.01. As a material inducement to the Surviving Company fo execute this Agremqﬁ end
perform its obligations under this Agreement, BMA CONSTRUCTION, INC. representa and
waarants to the Surviving Company as follows:

Audit No., HO20C027I333 5
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o) BMA CONSTRUCTION, INC. {5 a corporation duly organized, validly
existing, and in good standing under the laws of the Staie of Florida, with corporate power and
authority © own property and carry om jts business as it is now being conducted. BMA
CONSTRUCTION, INC. is qualified to fransact business as a corporation and is in good stapding
in ali jurisdictions in which its principal properiies are located and business is tmusacied.

b) BMA CONSTRUCTION, INC. has authorized capitalization of $5,000.00,
cansivting of 5,000 shares of common stock, cuch of $1.00 par value, of which 100 shares are
validly issued and outstanding, fislly paid, and nonnssesseble on the date of this Agreement.

¢) All required tax returns of BMA CONSTRUCTION, INC., if any, have
been accurately prepared and duly and timely filed, and sll taxes required to be paid with respect to
the periods covered by the retums bave been paid. BMA CONSTRUCTION, INC. has not been
delinquent in the payment of any tax or sssessment.

Survivor

2.02. As a material inducement to BMA CONSTRUCTION, INC. to execute this
Agreement and perform its obligations under this Agreement, BMA CONSTRUCTION, L.I.C.
represents and warrants to BMA CONSTRUCTION, INC, as follows:

2) BMA CONSTRUCTION, LL.C. is a limited lability company duly
organized, validly cxisting, and in good standing under the laws of the State of Flotida, with power
and suthority to own property and carry on ite business as it is now being conducted.

b) BMA CONSTRUCTION, L.L.C. has Memberchip Units. As of the date
of this Agreement, 100 Membership Units are validly issued and outstanding, fully paid, and
nonassessable,

Securities Law
L
2.03. The Constituent Companies will mutvally amange for and manage all pecessary
procecdures under the requirements of any and all npphcable securities laws and the related
supmsozy commissions, if any, to the end that this plain is propezly processed to comply ‘with
registration formalities, or to take full advantage of any appropriate exemptions from rcglstraﬁon,
and to otherwise be in accord with all antifiaud restrictions in this area.

ARTICLE 3 | =

Interim Conduact of Business; Limitations
3.01. BExcept as limitad by ¢his Paragraph 3.01, pending consurnmation of fhe merger,

each of the Constituent Companies will carry on their businesses in substantially the same manner
a3 before and will use their best efforts to maintain their business organization intact, to retain their

Audit No.: HO30002Z71{323 5
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present amployees, if any, and to maintain their relationships with suppliers and other business
contacts, if any. Except with the prier consent of BMA CONSTRUCTION, 1.1.C., pending
consummation of the merger, BMA CONSTRUCTION, INC. shall not:

) Declare or pay any dividend or make any other distribution on its shares.
b} Create or issue¢ any indebtedness for borrowed moncy.

c) Emter mto any transaction other than thosc imvolved in carrying on its
ondinary course of buginess.

Sanbmisgsion to Shareholder

302 ‘This Agreement shall be submitted to the ghareholders of BMA
CONSTRUCTION, INC. for approval in the manner provided by the laws of the State of Florida.
This Agreement shall also be submitted to the Members of BMA CONSTRUCTION, LL.C. for
approval in the mannex provided by the laws of the State of Florida.

Conditions Precedent to ehligatinns of BMA CONSTRUCTION, INC.

3.03. Exccpt as may be expreasly waived in writing by BMA CONSTRUCTION, INC.,
all of the ovbligations of BMA CONSTRUCTION, INC. inder this Agresment are subject 1o the
satisfaction, prior to or on the Effective Date, of cach of the following conditions by BMA
CONSTRUCTION, L.L.C..

a) The representations and warranties made by BMA CONSTRUCTION,
L.LC. to BMA CONSTRUCTION, INC., in Article 2 of this Agreement and in any document
delivered pursuant to this Agrsemtent shall be deemed to have been made again on the Effective
Date and shall then be true and comrect in all materiul respects. I BMA CONSTRUCTION,
L.L.C. ghall have discovered any material error, misstatement, or omission in those representations
and warranties on or before the Effective Date, it shall report that discovery inmediately to BMA
CONSTRUCTION, INC. and shall sither corract the emor, misstatement, or omission or obtzm a
written waiver from BMA CONSTRUCTION, INC. .

%)  BMA CONSTRUCTION, LL.C. shall have performed and complicd:with
all agreements and conditions required by this Agreement to be performed and complied with by it
prier 2 or on the Effective Date.

Canditions Precedent to Obligations of BMA CONSTRUCTION, L.L.C.

3.04. Except as may be expressly waived in wrting by BMA CONS’I‘RUC’I‘IBN, et

L.L.C., all of the obligations of BMA CONSTRUCTION, L.L.C. under this Agrecment ars
subiject to the satisfaction, prior to or on the Effective Date, of each of the following conditions by
BMA CONSTRUCTION, INC.:

a) The representations and warranties made by BMA CONSTRUCTION,

4
Audit No.: H03000271323 §
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INC. tc BMA CONSTRUCTION, L.L.C. in Article 2 of this Agreement and in any docnment
delivered pursnamt to this Agreement shall be deemed to have beon made again on the Effective
Date and shall then be e and correct in all material respects. ITBMA CONSTRUCTION, INC.
ghall have discovered any material ermor, misstaternent, or omission in those representations and
waranties on or before the Effective Date, it shall report that discovery immediately to BMA
CONSTRUCTITON, L.L.C. and shall either comrect the error, misstatement, or omission or obtain
a writtenn waiver fom BMA CONSTRUCTION, LL.C.

=) BMA CONSTRUCTION, INC. shall have performed and complied with
all agreements and conditions required by this Agrecement to be performed and coniplied with by it
prior to or on the Effective Date.

c) No action or proceeding by any governmental body or agenuy shall have
been threatened, asserted, or nstitutad to retain or projubit the camying out of the transactions
conferplated by this Agreement.

ARTICLE 4
MANNER OF CONVERTING SHARES

Manner

4.01. The holder of shaves of BMA CONSTRUCTION, INC. shall surrender all of its
sharcs to the Manager of the Surviving Company prompily after the Effective Date. The
surrendered shares shall be cenceled and extinguished and in exchange the sharcholders of the
Merging Company shall have the right to receive Membership Units in the Surviving Company
oqual to the number of shares they held in the Merging Company.

Shares of Survivor
4.02. The currently outstanding Membership Units of BMA CONsmUcnON;foL.cS
shail remain outstanding. T
sL T
ARTICLE $ T
DIRECTORS AND OFFICERS ] .
Manager and Officers of Surviver - 3

e Cal
5.0L. (a) The present Manager of BMA CONSTRUCTION, L.L.C. is Adgbayo *
Abina, whose address is 1281 Northwest 202 Street, Miami, Florida 33169, and shall continue to
gerve as the Manager of the Surviving Company uniil the next amnuel meeting or until his
succassors have bean elected,

@ All persons who as of the Effective Date of the merger shal] be executive or
administrative officers of BMA CONSTRUCTION, L.L.C. shall remain as officers of the
Surviving Company umtil the Board of Directors of the Surviving Company shall determine
otherwise. The Manager of the Surviving Company may elect ar appoint additional officers, as it

Audir No.: BD3000271323 3
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deems necessary.

ARTICLE 6
OTERATING AGREEMENT

Operating Agreement of Surviver

601. The Operating Agresment of BMA CONSTRUCTION, L.L.C., a5 existing on the

Effective Date of the merger, shall contituc in full force and effect ag the Operating Agreement of
the Surviving Company until altered, amended, or repealed as provided in the Opersting Agreement
or as provided by law.

ARTICLE 7
NATURE AND SURVIVAL OF WARRANTIES, INDEMNIFICATION,
AND EXTENSES OF NONSURVIVOR

Nature and Survival of Representations and Warranties

7.01. All statements contzined in any memorandum, certificate, letter, document, or other
mstrument  deliveeed by or on belmlf of BMA CONSTRUCTION, INC., BMA
CONSTRUCTION, L.L.C., or the gtockholder or members pursuant to this Agreement shall be
deemed represcntations and ‘warranties made by the respective parties to each other under the

t. The covenants, represcatations, and warranties of the parties and the stockhioldens uud
members shall survive for a period of three years after the Bffective Date. No inspection,
examination, or audit made on behalf of the Constitnent Companiea or the stockholders or members
shall act as a waiver of any representation or warranty made under this Agreement.

Indemnification

7.02. BMA CONSTRUCTION, INC. represents that on or prior to the Bifective Date it
gbtained consent from the stockholder that the stockbolders shall indemnifly and holds haemless
BMA CONSTRUCTION, L.L.C. against xnd in respect of all damapes (a8 defined in this
paragraph) in excess of §5,000.00 in the aggregate. Damuages, 8¢ used in this paragraph, shall
include any claim, action, demand, foss, cost, expemse, liability, penalty, and other damage,
inclnding without limitation, counsel fees ond other costs and expenses incurred io investigating, in
aticmpting to avoid damages or ta copposc the imposition of damages, or in enforcing this
iudemmity, resulting to BMA CONSTRUCTION, L.L.C. from (i) any inaccurate representation
made by or on hehaif of BMA CONSTRUCTION, INC. or its stockholders in or pursuant to this
Agreement; (ii) breach of any of the werranties made by or on bebalf of BMA CONSTRUCTION,
INC. or the stockholders, in or prirsuant this Apgreement; (ii) breach or default in the performance
by BMA CONSTRUCTION, INC. of any of the obligations to be performed by it under this
Agrecment; or {iv) breach or default in the performmnce by the siockholders of any of the
oblipations to be performed by them under any agreement by them to BMA CONSTRUCTION,
L.L.C. pursuan! to this Agreement. The stockholders shall reimburse BMA CONSTRUCTION,
L.L.C. on demand for any payment made ot for any loss suffered by BMA CONSTRUCTION,
L.L.C. at any time zfter the Effective Date, based on the judgment of any cowrt of competent

mudit No.. HO3000171323 5
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jurisdiction vr pursuant to a bona fide comprormise or seftiement of claims, damands, or actions, in
respect of auy Jamages specified by the foregoing indemmty. The stockholdere shall satisfy their
pbligations to BMA CONSTRUCTION, L.L.C, by the payment of cash on demand. The
stockholders shall have the oppertunity to defend any claim, action, or demand asserted against
BMA CONSTRUCTION, L.L.C. for which BMA CONSTRUCTION, L.L.C. claitas indemnity
against the stockholders; provided that (i) the defense is conducted by reputable counsel approved
by BMA CONSTRUCTION, L.L.C., which approval shall not be unreasonably withhold; (ii) the
defense is expressly assumed in writing within ten daye after written notice of the claim, action, or
demand is given to the stockholders; and (iil) counsel for BMA CONSTRUCTION, L.L.C. may
pacticipate at all timea and in all proceedings (formal and informal} relating to the defense,
comprorise, snd settlement of the claim, action, or detmand, at the oxpense of BMA
CONSTRUCTION, L.L.C.

Expenses

7.03. BMA CONSTRUCTION, INC. will cause the stockholders to pay sll expenses in
excess of $5,000.00 incurred by BMA CONSTRUCTION, INC. in connection with znd arising
out of this Agreement and the transactions contemplated by this Agreement, including without
limitation all fees and expenses of BMA CONSTRUCTION, INC. counsel and accountants (none
of which shall be charged o BMA CONSTRUCTION, INC.). If the transactions conternplated
by thia Agreement are no! consummated, either BMA CONSTRUCTION, INC. or the
stockholders ghall pay such expenses of BMA CONSTRUCTION, INC. 2s the stockholders and
BMA CONSTRUCTION, INC. may then determine. BMA CONSTRUCTION, LL.C. shall
bear those expenses incurred by it in conncction with (his Agreement apd the tra.ﬂsacuons e

[

contemplated by this Agreement. - s
ARTICLE 8 PRI
JEBMINATION 3
Circumstances 8 _‘E
L pal

8.01. This Agreement may be terminated and the merger may be abandoned at any fime
prior to the Effective Date, notwithstanding the approval of the sharcholders of the Constituent
Companies:

(a) By mutual consent of the Board of Directors of the Constituent Comipanies.
(b)  Atthe glection of the Board of Directors of cither Comstituent Compamies if:
(1}  The number of sharcholders of either Constituent Company, or of
both, dissenting from the merger shall be so large as to make the merger, in the apinion of either
Board of Directors, inadvisable or undesirable.
(2) Aoy material litigation or proceeding shall be instituted or threatoned

against either Constituent Company, or any of its assets, that, in the opinion of cither Board of
Directors, renders the merger inadvisable or undesirable.

Audit No.: HO3000271323 5
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)] Any legislation shall be enacted that in the opinion of either Board of
Directors, renders the merger inadvisable or undesirable.

(4)  Between the date of this Agreement and the Effective Date, there
shall have been, in the opinion of cither Board of Directors, any matcriklly adverse change in the
business or condition, financial or otherwise, of either Constituent Company.

Notice of and Liability on Termination
8.02. Ifanelection is made {o terminate thiz Agreemem and abandon ilse merger:

(a} The President or Operating Menager of sither Constituent Company whose
Board of Director has made the election shall give immediate written notice of the election io the
other Constitwent Company.

()  On the giving of notice az provided in Subparagraph (a) ofthis Paragraph
8.02, this Agreement shall terminate and the propesed merger shall bo abandoned, and exespt for
payment of its own costs and expoases incident 1o this Agreement, there shall be no liability on thig

part of cither Constituent Company as a result of the termination and abandonment. R
TS
ot e
ARTICLE 9 e
INTERPRETATION AND ENFORCEMENT LE
=
Further Assurances - ;5

$.01. BMA CONSTRUCTION, INC. agrees that from time o time, as and:jw;hon.;tr

requested by the Surviving Company or by its successors or assigns, it will exccute and deliver or
cause to be executed and deliveret all deeds and other instruments. BMA CONSTRUCTION,
INC. further agrees to iake or cause to be taken pny farther or other actions as the Surviving
Company may deem necessary or desirable to vest in, to perfect in, or to conform of record or
otherwise to the Surviving Company title to and possession of sl the property, vights, privileges,
powers, and franchises referred o in Article 1 of this Agreement, and otherwisc to carry out the
intent and purposes of this Agreement.

Notices
2.02. Any notice or other comununication required or permitted under this Agresment
shail be properly given when deposited with the postal scrvice for transmitiel by certified or
registered mail, postage prepaid, or when deposited with a public tclegraph company for
transmittal, charges prepaid, addressed sa follows:
(a) Iz the case of BMA CONSTRUCTION, INC,, to:

1281 Morthwest 202 Strect
Miani, Florida 33169

Audit No.: HD3000271323 5
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or m'such other person or addross 28 BMA CONSTRUCTION, INC. may from tme (o lime
request in writing,
(b} In the case of BRMA CONSTRUCTION, L.L.C., 10!

128! Northwest 202 Street
Miarni, Fiorida 33162
or to such other person or address gs EMA CONSTRUCTION, L.L.C. may from time to time
request in writing.
Entire Agreement; Connterparts

9.03. This Agreement and the exhibits to this Agreement contain the snfire

agreement between the Constitucnt Companies with respect to the contemplated transaction, This
Agreement may be excouted in sny number of countsrparts, all of which taken togetheor shall be

deemed one original.
Controlling T.aw

9.01. The validity, mterpretation, and performance of this Agreemcnt shall be
governed by, construed, and enforced in accordance with the laws of the State of Florida.

IN WITNESS WHEREOFT, this Agreement was exacuted on pA day of August, 2003,

BMA CONSTRUCTION, INC.,

a Floida Corporstion /
7T S e

ADEBAYO ABINA, President

BMA CONSTRUCTION, L.L.C.,
2 Florida Limited Liability Company

L Qf

ADEBAYO ABINA, Managing Member 7

g9-4rid - 438 £
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