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ARTICLES OF MERGER
Merger Sheet

---------------------------------

MERGING:

ODEBRECHT OF AMERICA, INC., a Delaware corporation not qualified to
transact business in the State of Florida

INTO
ODEBRECHT CONSTRUCTION, INC., a Florida entity, L94532

File date: December 27, 2001, effective December 31, 2001

Corporate Specialist: Darlene Connell

Niwiaion of Cornorations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ODEBRECHT OF AMERICA, INC.,
a Delaware corporation

with and into

ODEBRECHT CONSTRUCTION, INC.,
a Florida corperation

The following Articles of Merger are being submitted in accordance with Section 607.1105
of the Florida Business Corporation Act:

1. The names of the merging parties are Odebrecht of Americz, Inc., a Delaware
corporation (the *“Parent™), and Odebrecht Construction, Inc., a Fleorida comporation (the
"Subsidiary™).

2. The Parent owns all of the outstanding shares of capital stock of the Subsidiary.

3. The Parent is hereby merged with and mmto the Subsidiary iIn accordance with Section
€07.1104 of the Florida Pusiness Corporation Act and Section 2535 of the Delawars General
Corporation Law, with the Subsidiary being the surviving corporation of the merger. .

L4, - A copy of the Plan of Merger is attached hereto as Exhibit A and made a part heresof
by reference as if fully set forth herein.

5. The Plan of Merger was adopted by the Board of Direciors of the Parent by
unanimous written consent on December 21, 2001 and was approved by the shersholders of the
Parent by unanimous written consent on December 21, 2001 m accordance with the appHcable
provisions of the Delaware Gexeral Corporation Law.

6. The Plan of Merger was adopted by the Board of Directors of the Subsidiary and
approved by the sole shareholder of the Subsidiary by johit nnanimous written consent on December
21, 2001 in accordance with the applicable provisions of the Florida Business Corporation Act.

7. The effective date of the merger is Decernber 31, 2001,
[Sigmatures on following page]
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The undersigned have caused these Articles of Merger to be executed on December 21, 2001.

PARENT:

ODEBRECHT OF AMERICA, INC,, a Delawaze
corporarion

ANO LA

Paul Ell
. TreasSpren

| L

By:
Nammicardo Antonio deSa e Moraes Pintes
Title: Secratarv

SUBSIDIARY:

QDERRECHT CONSTRUCTION, INC,,
a Florida c%}a\'

. Pabil Elie AlRI
Title: Freasurer

Name tonic de e Moraes Pir
Tile: Secretary
2

FAX ADDIT WO.: HO1000123579%



-
© a

o DEC-26-01 0G:54PM  FROM- 033 P.0S/06  F-380

FAX AI'DIT NO.: HO100012397
EXHTBIT & s

Plan of Merger

The following plan of merger is hereby adopted pursuant to the provisions of Section 607.1104 of the
Florida Business Corporarion Act and Section 253 of the Delaware General Corporation Law:

L Parties. The pardes to the merger are Odebrecht of America, Inc., a Delaware
corporation (the "Paremt"), and Odebrecht Construetion, Inc., a Florida corporation (the
“Subsidiary"). The Parent owns all of the ourstanding shares of capital stock of the Subsidiary.

2. Merger. At the Effective Time (as herein defined), the Parent shall be merged with
and into the Subsidiary (the "Merger").

3. Surviving Corporation. At the Effective Time, (3) the Subsidiary shall be the
surviving corporation of the Merger and shall contimie to exist as a corporation under and be
governed by the laws of the Srare of Florida and (b) the separate corporate existence of the Parent
shall cease.

4. Charter Documents. At the Effective Time, (a) the Articles of Incorporation of the
Subsidiary, as in effect immediarely prior to the Effective Time, shall be the Articles of Incorporation
of the Subsidiary, subject 10 the amendmen set forth in paragraph 3 below; {b} the Bylaws of the
Subsidiary, as in effect immediately prior to the Effective Time, shall be the Bylaws of the Subsidiary;
and (¢} the Officers and Directors of the Subsidiary immediately prior 1o the Effective Time shall be
the Officers and Directors of the Subsidiary foliowing the Effective Time, and such persons hall
serve in such offices for the terms provided by law or in the Bylaws, or umil their respective
suecessors are elected and qualified.

5. Amendment s Subsidiarv's Articles of Incorporation, At the Effective Time,
Article IV of the Articles of Incorporation of the Subsidiary shalt be amended in itS entirety to read
as follows:

This Corporation is authorized ta issue 10,000 shares of Common
Stock, $1.00 par value per share.

€. Manney and Bagsie of Converting Shares and Rights to Acquire Shares. At the
Effective Time, by virue of the Merger: () without any action on the part of the holder thereof, each
then outstanding share of Commeon Stack of the Parent shall be automatically converted into oge
share of Common Stock of the Subsidiary, and the holders of the outstanding shares of Common
Stack of the Parent immediately prior to the Effective Time shall have no other rights of any kind or
nature with respect 1o the Pavent; (b} certificates evidencing the 10,000 shares of Common Stock of
the Paremt ourstanding immediately prior 1o the Effective Time shall be swrendered to the Subsidizry
for cancellation and, upon such cancellaton, certificates evidencing an aggregate of 10,000 shares
of the Subsidiary, as the surviving corporation, shall be issued in exchange for such canceled shares;
(¢) withont any action on the part of the holder theveof, each outstanding right to acquire shares,
obligations or other securities of the Parenr, to the extent that any such rights exist, shall be canceled
and extinguished; and (d) withour any action on the part of the holder thereof each then outstanding
share of Common Stock of the Subsidiary held by the Parent immediately prior to the Effecrive Time
shall be canceled.
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7. Siatement Required Under Section 607.1104{1¥bX4) of the Florida Business
Corpoeration Act, Sharchoklers of the Subsidiary who, except for the applicability of Section
607.1104 of the Florida Business Corporarion Act, would be entifled to vote and who dissent from
the Merger pursuant to Section 607.1320, may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding rhe rights of dissenting shareholders, to he paid the fair
value of thelr shares.

-8 Effibet of Merger. At the Effective Time, all property, rights, privileges, powers and
franchises of the Parent shall vest in the Subsidiary, and all Habilities and obligations of the Parent
shall become liabilities and abligations of the Subsidiary.

0, Effective Time of Merger. The Merger shall be effective on December 31, 2001 (the
“Effective Time").

10.  Terminatior; Amendment. This Plan of Merger may be rerminared and abandoned or
may be amended by action of the Board of Directors of the Parent at any time prior to the Effecrive
Time,
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