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ARTICLES ©F MERGER
OF

OMEGA ALPHA ENGINEERING USA CORP— /0 1709295 S /A 7
AND OMEGA ALPHA DEVELOPMENT LLC. 7 Ny gggz/,/

PURSUANT TO the provisions of Section 607.110% aad Section §08.4382 of the Florida
Statutes, the undersigned hereby certify that:

FIRST: That g Plan of Merger has heen enténed into as of the }ﬁ day of Devember, 2005,
by and among OMEGA ALPHA DEVELOPMENT LLC and OMEGA ALPHA ENGENEERING

USA CORP ("Plan of Merger™).

SECOND: That the pame znd state of each of the consfifuent corporations is OMEGA
ALPHA ENGINEERING USA. CORP, a Florida corporation, and OMEGA ALPHA
DEVELOPMENT LLC, a Floria limited liability company. The Plan of Merger provides for the

merger of OMEGA ALPHA ENCINEERING USA CORP infe OMEGA ALPHA 3
DEVELOPMENT LLC, _ ) o IH o
£ &

THIRD: That the name of the sarviving cotpomafion §z OMEGA ALPHA o
DEVELOPMENT LLC. hs ®

mS

FOURTH: That the Plan of Merger has been approved, adopted, certified, exe :gnd X
acknowledged by each of the constituent corporations in accordance with the laws of the of &2
Florida. The Plan of Merger was approved by the Board of Directors and Sharcholders of GRIEGA —
ALPHA ENGINEERING USA CORP on the Y\ day of December, 2005 and by the Manager —
and Members of OMEGA ALPHA DEVELOPMENT LLC on the _{$ ¥ day of December, 2005,

FIFTH: Afer the effsctive date of the merger, the Articles of Organization of fhe surviving
ertity shal] be identical to the surviving entity’s Articles of Organtzation prior to the menger,

SIXTH: That the Plan of Merger is on Sl at the principal place of business of CMEGA
ALPHA DEVELOPMENT LLC, the strviving enfity, the address of which is 2665 Souwth Bayehore
Drive, Suite 703, Miami, Florlda 33133, :

SEVENTH: Thet a capy of the Plan of Merger will be fiynighed by the surviving enfity, on
request and without cost, fo any stockholder or member of any corporation made a party thereto,

EMGHTH: The authorized capital stock of OMEGA ALPHA ENGINEERING UUSA CORP
is 300 commmon shares, st $1.00 par value. Bach membership unlt in OMEGA ALPHA
DEVELOPMENT LLC (“Unif™} represenis ownership interest in OMEQGA ALPHA
DEVELOPMENT LLC. Bach share of OMEGA ALPHA FNGINEERING USA CORP issued and
outstanding fmmediately prior to the effective date of the merger, by reason of the Merger, shall be

OMECA ALPHA DEVELOPMENT
ARTICLES OF MERGER :
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convered into and becotne one Unit of OMEGA ALPHA DEVELOPMENT LIC, the surviving
entity, uppn the effective date of the merger, snd each share of OMEQGA ALPHA ENGINEERING
USA CORP immediately prior to the effective date shail thereupon becorne and be deemed for all
corporate purposes to evidence the ownership of the same mumber of filly paid Units of the

surviving company.
NINTH: That the merger of OMEQGA ALPHA ENGINEERING USA CORP into OMEBEGA
ALPHA DEVELOPMENT LIC. shali become effactive an the Eﬁ'aanve Date as that teom is

defined Asticle [, Section I of the Plan of Mesget,

INWITNESS WHEREOF, the constituent entities have mscAmelcsofMermm}m
of Decemiber, 2008, EI.,"

D‘-—-
-—-f"f'

be executed and attested to by it duly authorized officers on this Z241

YaH01y 33
ENYZIS ﬂ{)“fci -;"
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PLAN OF MERGER
BETWEEN

OMEGA ALPHA ENGINEERING USA COR.# AND
OMEGA AYL.PHA DEVELOPMENT, LLC

THIS PLAN OF MERGER ("Plan”) is entered into this _t§¥ day of December, 2005

between OMEGA ALPHA ENGINEERING USA CORP, 2 Florida corportion ("CORP") and
OMEGA ALPHA DEVELOPMENT, LLC & Florida limited Hability company ("LLC™,

WITNESSETH .
Hen

WHEREAS, the Board of Directors of CORP and the Manager of LLC desm it desirable

and in the best business interests of CORY and its stockholders and LLC and its members that :" AN
..--l-r-,

f‘—v

,-‘3--—4'

CORP be morgx:d into LLC upon the terms and subject to the conditions sct forth bn this Plan.
23

NOW, THEREFORE, in consideration of the mwual covenamis, agreements, -, 7
repregentations and warranties herein contained the parties hercto agree as follows: ey
199,
~E0
ARTICLE ] _ -_%5;‘
G
Merger =
Sectlen 1. Surviving Entity. At the Effactive Date, a8 defined in Section 2, CORF shalt
be merged into LLC, forming one entily, which shatl be referred to heroin ag the "Surviving Entify™.
Effective Date. Subject to the terms of this Plan, the Merger shail becormne

Section 2, i
effective upon the fling with the office of the Secretary of State ("Bffective Date"”), Articles of
Merper shall be filed with the State of Flotida and i substantially the fym of Exhibit "A" attached

heneta or such other form reasenably satisfactory to the parties herete (the “Articles of Merger™) and

consiatent with this Plen.
Section3.  Further Assurance. If, at any tme after the Effective Date, gither party shall
decide that any further assignments, assumptions or other instruments are necessary or desirable (o
vest, perfect ar contirm of record or otherwise, in eiiber party the titlc to any property or ripht
acquired or to be acquired by reason or s a result of the Merger, the Manager of the Surviving
Entity oz, as the pass may be Dircotors of CORP shall execute and deliver all deeds, assignments
and other inshrnents and do all things reasonably necessary to properly vest, perfect and confirm
title to such praperty or rights and otherwise (o carty out the ferms and conditions of this Plan.

OMEGA ALPHA DEVELOPMENT LLC,
PLAN OF MERGER

0148 Wy 82 3306
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Section 4, Regufations. The Operating Agreament of LLC in effect immediately prior
to the Effective Date shall be and, ymis! amended ag provided theresin, cortinue 10 be the Operating

Agreemnent of the Swerviving Ewiity after the Effective Date.

Sectlon 5. Articles of Drganization of LLC. The Articles of Organization of LLC, as
amended and in effect immediatety prior to the Effeciive Date shall be and, until further amended ax
provided by law, continne to be the Articles of Organization of the Surviving Entity.

Mannager(s). Tihe Manager(s) of LLC immediately prior to the Effective

Section 5.
Date shall constiture the Muanagea(s) of fhe Surviving Entity after the Effective Diate wutil hig or her
successor(s) shall have beesn elected and qualified as provided in the Operaling Agreement of the

|

Surviving Betify and in this Plan.
b
ARTICLEZ ;:}n;:
2
Cancellation of Shares at the Effective Date TFE
¥ach shate of CORF issucd snd outstanding imaedigtaly prior to the Effective Date, by—rc;-r
reason of the Merger, shall be cancelled on the Effective Date. LD
. L1
ARTICIE3 S%
$m

Effect of Merger

Section 1. L e Effective Date: _ ‘
8  CORP and LLC shall become & siogle entity of which LLC shall be the
Surviving Entity and confinue its existence under the laws of the Staie of Floride. The vame of the

Surviving Entity shall be DMBGA ALPHA DEVELOPMENT, LL.C. For purposes of the Intemal
Revenue Coda {(LR.C.) 25 amended in 1986, {his transaction shall be deamed to be composed of the

following ateps: .
(v  The separate pxistence of CORP shall coage, and the Surviving Bntity shall
possess sll the rights, privileges, immuaities and franchises of CORP Omn the Closing Date, all
property, real, porsonal and mixed, dolvs and att other chogses in action and all and every afher
interest of or belonging to our due to TORP shal] be trensferred to the Surviving Brdity. The title to
nory real estate, or any interest therein, vested in CORP sbhall not revert or be in any way impeaired by

reasotl of the Merger, The Surviving Entity shafl thenceforth be respomsible and fiable for alf the
liabilitics and gbligations of CORP. The Merger shall impeir neither the rights of creditors nor any

liens upon the property of CORP.
Seetfon2,  Maoner and Basis of Converting Interests. The suthorized capital stock of
CORP iz 30D common shares, al $1.00 par value. Each unit in LLC (“Unit™) represents ownership

interest in LLC. Each coramen share of CORP issued and outgtanding immedistely prior to the
Effective Date of the Merger, by reason of the Merger, shall be converted into and beconte one

OMEGA ALPHA DEVELOPMENT LLC. A
PLAN OF MERGER

8 Kv g2 J30 50

"
0

01

@1l



3054444877

{{(#05000292884)))

13
Omc'2Q 2035 10:488M ECFS

membership Unit of LLC, the Sorviving Entity, upon the effective date of the Mecger, and cach

certificate represcubing sl;m'cs of CORP immediatefy prior to the effective date shall thereupan
becomne and be desmed for all corparate purposes to evidence the ownership of the same number of

fully paid and common shares of the Surviving Entity.

ARTICLE 4

Representations and Warrantes of
OMEGA ALPHA DEVYELOF s LLC

LLC represents and warrants fo CORP as follows
gud

Duye Qrpaniration, ‘Fe. LILC is & duly organized end validly existing Lmited lisbility
company in good stapding nnder the lews of Florida and sam\ﬁctmy evidence of mch
standing hag been or will promptly be delivered to CORP.

Representations and Wacenntiey of
OMEGA ALFHA ENGINEERING USA CORP

4
35

el
S NI 82039

35,
Hwf

VH01y ..
EIlVJ.SYij“_;J
0.

A

CORP represents and warrants 1o LLC as follows:
Dms Incorporation, Bic. CORP iz a duly organized and validhy existing corperation in good
standing under the laws of the State of Florida end satisfactory evidence of such good standing hes
been or will promptly be delivered te LLC.
ARTICLE 6

Succeszors and Assigny
All terms, covenants, representations, warranties and conditians of this Plan shall be binding
upon and imwe to the benefit of and be enforceable by the perties hereto and their respective

!
successors and assigns,
TICLE 7

i Director
Pursuent to Section 607.1101(2Hz) of the Flosida Statutes, the nams and business sddress of
the Manager(s) of OMEGA ALPHA DEVELOPMENT. is a8 foflows:

OMEGA ALPHA DEVELOPMENT LIC. 3

PLAN OF MERCGER
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Alfredo Acosta
2665 South Bayshore Drive
Suite 703
Miami, FL. 33133

ARTICLE 8
General Provisioms

Sectiom 1. Place of Closing, Closing Date. The closing ghall 1zke place at the offices of
Rictmrds & Associatey, P.A., 2665 South Bavshors Drive, Suite 703, Miami, Florida, 33133 on or
before the tenth (10th) day Bllowing the Effective Date or at such other plate, and at such time, ay
e
iy
oy m

the partice may mutueally agree ("Closing Date™y
Section 2. Entirg Understanding. This Plan constihites the endre agreemert and ‘>
mpersedes alf prior agresments, both written and oral, between the parties bereto with respect to the 5
42
Ty
ey

subject matter hereof,
Section 3. Waivers. The failure of any party at any time or times to rcqmre.n-;
performance of any provision ovision hereof shall in no manner affect its right st a later Hime to enforce the.-_)_c_c{
sama. No waiver by any party of any condition of any breach of any term, covena, repr =
or warranty contajued in this Plan shall be effective unless in writing, ard oo waiver in any one oxp»{ﬁ{

more instances shall be deerned o be s further continuing waiver of any such condition or breach in
other instances or a waiver of any other condition or breach of any other term, covenant,

e

representation or warranfy.
Toarmination. At eny time prior to fhe fSling of the Articlas of Merger with

Section 4. Teminatiog
CORP and LI, edther party may tarminate this Plan hereto
Sectiom 5. Cougterparts. This Plan may be exscuted simuitancously in one or more
counterparts, each of which shal] be deemed an original, but all of which together shall constitute
one and the game instrament,
The beadings preceding the text of sections of this Plan are for

Section 6, Heading.
catvetience oaly and shall not be deened part of ihis Plan,
Applicable Law. This Plan shall be governed, constred and enforced in

Section 7.
accordance with the laws of the State of Florida.

-

OMEGA AL PHA DEVELOPMENT LLC.
PLAN OF MERGER,
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