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FLORIDA DEPARTMENT OF STATE
Glenda F. Haod
Barretary of Ginte

September 8, 2003

PAVER CITY, LLC
1251 N® 427H STREET .
POMPANO BEARCH, ¥FL 33064

BUBJECT: PAVER CITY, LLC
REF: L3BDODODROS77?

We received your electronieally transmitied deeumant. Eowevar, the
document has aok besn £iled. Pleaase meke thae following correcticns and
refax the complete decument, including the slectronie filing cover sheet.

Pursnankt to section 606.438(3) {e), ¥.5., the plan of merger must provide
the name{s) =and address{es) ol the manager (s} oOr managing member{z).

Please rsaturn your documeant, nlong witk a ocopy of this letter, within 60
daye or vour filing wilil ba oonxidered abandaoned.

If¥ you have any guestions goncarning tha filing of yvour document, pleasse
call {(850) 2&5-6023.

Trever Brumblay FAX Aud. #: HO30DU268916 e
Deocumant Specimlist Latter Numbar: 703700045785 : 3

Division of Corpoarations - P.O. BOX 6327 -Tallabassee, Florida 82814
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ARTICLES OF MERGER
OF
ILHA FORMOSA LTD., a British Virgin Islands internationsl business company
WITH AND INTO -

PAVER CITY, LLC, 2 Florida limited Uabllity company

L adpoo00p91

The undersigned business entities hereby submiit these Articles of Merger to the

Department of State of the Stare of Florida for filing pursuant to Soctions 608.438 and 5084382

‘ of the Florida Limited Liability Company Act and Section 79 of the Internetivnal Business
Companics Act of the British Virgin Ielands, and certify that:

1. ILHA FORMOSA LTD,, a British Viggin Islands international business company
("TLHA-BYT"), whose Memorandum and Articles of Associstion were rcgistered with the
Registrar of Companies on July 7, 1998, shall be merged with and inte PAVER CITY, LLC, &
Florida hrnited liability company (“PAVER CITY™), organized on July 7, 1998 under document
aurmber LORUOO0009T7, which shall be the surviving entity. - _

2. A caop yof the Agreement and Plap of Mexger purseant to which ILHA-BVE wil] -
be merged with and imo PAVER CITY ig attached herefe as Appendix A amd mso:poraiad
herein by this reference.

3. The Plan of Merger was approved by PAVER CITY in accordance wuh_the >
appliesble provisiong of the Florida Limited Liability Company Act, incinding Sections 60B.438 =
and 608.4381, by writicn consent of the sole member of PAVER CITY on % g .2003 -

¥oves

>
oo

4. The Plan of Merger was approved by ILHA-BVI in asccordance with the
applicable provisions of Section 79 of the Internaronal Business Companies Act of the British
Virgin Istands (the “BVI Act™). T he Plen o f Mcrger w as duly a pproved and adopted by the
writtea copsent of the Board of Directors and Sole Sharebolder of ILHA-BVI by written consent
: onfyr & 2003 in accordance with the provisions of the BVI Act.

5. The merger shall become etfective at the ime of filing of these Articles of Merger
with the Fiorida Secretary of State {the “E ffective Tims™).

FAX AUDET NO.: HO3000268516
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N WITNESS WHEREOF, these Articics of Merger have been executed on behalf of
the PAVER CITY, LLC and ILHA T ORMOSA LTD. by their authorized representatives and

officers as of Ay ’EE & ,2003.

A61202.)

PAVER CITY, LLC, a Florida limited
lisbility company

By: ILHA Formoss, L.F_, a Delaware
Hmited partnership, its Sole Member

By: ILHA Fommosa GP, Inc, a
Delaware corporation, its General
Partner

By

Toseph S. Brito, President

ILHA FORMOSA LTD., m inrermational
business company oxisting under thetaws

of the British Vizgin Isg
Byv:

Toseph §. Brito, President

Fhx MIDIT WO.: HI3000268316
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Ad AND PEAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is dated %‘?i.ﬁ &,
2063, and iz made by and between PAVER CITY, LLC, a Flonda limfied hability
company ("PAVER CITY") and ILHA FORMOSA, LTD,, an intemmational business
company cxisting under the laws of the British Virgin Istands (“ILHA-BVT").

WITNESSETH:

WHEREAS, PAVER CITY desires to merge with LHA-BVI and LBA-BVI
desires to mergs with and into PAVER CITY, with PAVER CITY being the surviving
entity (the "Morger™), upon the tenus, and subject to the conditions, set forth in this
Agreement 20d Plan of Merger (the ¥ Agreement”) in accordapve with thelaws 0 fihe
Statc of Florida and the British Yugin lsiapds; and

WHEREAS, e sole member aud manager of PAVER CITY have (i) determined
that it is advisable that the Merger shall ccour pursuant to the tenms of this Agreement,
3i) 2pproved the terms of this Agreement und ol the Merger by written consent and (lit)
directed PAVER CITY to take all necessary actions required to effectuate the Merger:

WHEREAS, the sole sharcholder and directors of ILHA-BV] have (i) determined
that it is advisahle that the Merger shall occur pursuant to the terms of Jus Agreement,
(i} approvad the terms of this Agrcement and of the Merger by written consent and {iii)
directesd the officers of ILHA-BVI to take all necessary actions required to effectuate the
Merger. ’

NOW, THEREFORE, in consideraton of the premises and of the mumal o
agreenronts, covenanis and provisions hereinafter cantained, the parties hereto agroc as =
follows: o4

f 3.

.
Sy
w
1
'

ARVICLE L o :
TOE MERGER; NAMES OF MERGING AND SURVIVING ENTITIES ! LT

LT

Pursuant to the fcrms of dus Agreement, YLHA FORMOSA LTD, an
international business company organized under the laws of the British Virgin fslands, =~
shalt be merged with and into PAVER CITY, LLC, a litnited Jinbility company viganized -
under the laws of the State of Florida, in aecordance with the applicable provisions of the
laws of the States of Florida and the British Virgin tstande. The separate existence of
IT HA-BVI shall cease as of the Effective Date of the Merger and tiereupan the existence
of PAVER CITY shall continue unaffected and unimpaired by the Merger with all the
rights, privileges, immunitics and fravehises, of 2 public as well as of a private nature.
PAYER CJTY as it shail be constituted npan the Effective Date of the Merger, is herein
called the "Surviving Entity.”

P |

-1- FEX AUDIT NO.: HO300D288316
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"ARTICLE 11
ARTICLES OF ORGANIZATION; MANAGEMENT
As of the Bffective Date of the Merger, the Article VIII shall be amended to state
in its entirety: “The Company shall be member menaged.”
Purgnant to section 608.438 (3) (e} the name and address of the managing member
of tho Company is:
ILHA Formosa L.P., a2 Delaware limited partnership
1251 N.E. 48" Street
Pompano Beach, Floride 33064
. ARTICLE HI
EFFECTS OF TIIE MERGER
As of the Effective Diate of the Merger:
3.1 The Suorviving Eafity shall possess ali the rights, privileges, tmmunities
and franchises, of both 2 public and private nature, of ILHA-BVT; and ail pmperty, real,
peraanal and mixed, and all debis on whatever account, includog 11 choses in sction,
and every other imerest of or belongme 1o or due to ILIA-BVI shall be deented to be
traasferrad to and vested in the Sunviving Entity without further act or deed.
3.2  The Surviving Emtity shall thereafier be responsible and Hable for a2l
debts, liabilities and obligations of TLHA-BVI, and sny claim existing or =ctiom or
proceeding pending by or against [LHA-BV] may bs prosccured as if the Merger had not
taken place, or the Surviving Entity may be substituted in place of ILIIA~BVI, and
neither the rights of creditors nor 2oy licns upon the property of ILHA-BVI shall be
impaired by thc Merger. The Strviving Entity shall sxecute and deliver any and sl
docuiments which may be requived for it tc assume or otherwise comply with the: -
outstanding obligations of TLHA-BVI T -
ARTICLE IV s -
SHARE CAPITAL AND n
. CONVERSION OF AND PAYMENT FOR SHARES .
As of the date hereof, ILEA-BVI has anthorized capital of 50,000 shares with 4~ D

par value of U$$1.00, 10,000 of which are issued and outstanding as regisiered shares:;.
The authorized and outstanding shares of ILHA-BVI] are not desigoated us any class or
semies of shares. As such, the repistered holder of the tasued apd outstanding shaves ig

cntitled 1o vote the shares as the only class of sharcy.

The manner and basis of vonverting tho shares of JLHA-BVT into membership
interests of PAVER CITY shall be as fallows:

4.1 Upon and as of the Effective Date, all of the 10,000 shares, $1.00 par
value of ILHA-BVI issued and outstanding on such dare shail cease 10 be vutstanding and
such shares of ILELA-BV] shall be extinguished and the ownership interests i LHA-BVI

-2

o
o

FRL BUDTT NO.: HEO3DOU268316
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shall be represented by the membership intcrests owned by its shareholder in PAVER
CITY , the Surviving Entity.

4.2  The term "Effective D ate o Tthe M erger™ as used hersin shall mean the
datc ori which the Articles of Merger are filed with the Secretary of State of Florida in
accordance with Section 608.4382, et. geq., of the Florida Limited Lisbility Company Act
{the “Act™}.

4.3  Pursuant 1o the terms of Sectian 79(2¥(0)(1ii) of the Intermational Busineas
Cotupanizs Act of the British Virgin Islands {the “BVI Act™), PAVER CITY sgrees to
promptly pay to the dissenting members of ILHA-BVI the smount, if any, to which they
are entitled under the BVI Agt with respecl to the rights of disgenting members of the

company.

ARTICLE V
AMENDMENT

Subject to the limitations set forth in Section §08.4381(6) of the Act, at any time
prior to the Effective Date of the Merger, this Agreeinent may be amepded by wnitten
agreemeni executed by the manager or sole member of PAVER CITY, provided that aftar
spproval and adoption of thiz Agreement by the sharcholders of ILHA-BVT and ths gole
member of PAVER CITY, oo amendment changing the conversion provisions as set forth
in Agticie IV hereof shall be valid without having been approved by the sharchaelders of
TLHA-BVI and thc sole member of PAVER CITY in the manncr required for approval of
this Agreement.

ARTICLE VI
TERMINATION

I the eveat that for any reason consumuuation of the Merger is inadvisshle i the
apinion af the Board of Directors of ILHA-BV] or the manager or sole member of
PAVER CITY, thes this Agracment may be terminated 2t any time before the Effective

Date of the Mecger by writtsn notice by the party wishing to terminate fo the other party.-. ..
Upon {erminstion by written notice as provided herein, this Agreement shall be void and
of no further effect, and there shall be no Lability by reason of this Agreement or the

termimation hereof on the part of PAVER CITY, its managers, employees, ngents or

mmnbers or TLHA-BIV, ii3 divectors, officers, empioyee, agents or shareholders.

ARTICLE VH

SERVICE OF PROCESS -1

PAVER CITY hereby irrevocably sppoints the Registrar of Companies of the
Butish Virgin Islands zs its agent to accept service of process im any suit, actiont or
procecdings for the enforcement of any clzim, debt, lisbility or obligation of TLHA-BVI

.

Boos

FAX RUDIT KO.: HO3000268916
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or in respect of procecdings for the enforcement of the rights of a dissenting member or

sharcholder. In the cvent of any such service of process being served upon the Ragistrar,
it is requested that the copy of such process be mailed by the Registrar to:

PAVER CITY, LLC
o/o Gunster, Yoakley & Stewart, PLA.
Aun.: Mark I, Scheer, Esq.
Z South Biscaype Boulevard
Suite 3400
Mianmi, Florids 33131

- = e
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IN WITNESS WHEREOQF, this Agreement and Plan of Merger has been

adoptcd as of the f! day of aggg: , 2003,

PAVER CITY, 1L1.C, & Florida hrmted
liability company 2

By: JLHA Formosea, LE. a2 D:lawwic
Hinitod partnership, its Sole Member

! Inc, a

By: ILHA Fomuosa G,
t General

Delgweare corpomtion. iLw.

Partner ’
f"‘ -

By L H

Joseph 8. Briw, Presidsnt

H
3
[
i
i
t

)

TLHA FORMOSA LID., an mtenimnonai
business company existing under tHe laws

of the British Virgin Isl;m‘d&,«-'

By

zf
1

Jeseph S. Brito, President I

36T1205.§ i
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