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ARTICLES OF MERGER G, PO
{Profit Corporations} I{u/!’( ’? >
{{\.
The following mticles of merger are submitied In accordace with the Florida Business Corpaoration .4‘9;;5‘ éd‘
pursuant {0 section 6U7.1 IUS FX. ’E’a‘:{\
Firge: The naime and jurizdicton of the suryviving corporation: 7
Hamg Jygisdiction
\ (I feerwnd spplizable)
Blgrande.com. Int. Nevada Craiz-1oe8

Second: The name and jurisdiction of each mergine corporation:

Name durisdiction :
. {Ir kmowos applicablc)
Biscayne Bay Trading Componation Hotida FO3CDO0DB132

Thivd:, The Plan of Merger is agachad,

Fourih: The merger shall become offsctive on the date the Articles of Mexper ave filed with the Floxida
Departmegnt of State.

OR Y 122 103 (Botecaspacific dacs, NOTE: An effeotive dafs cannot be prior to the dase of fling or mons
thao 9 days in the fonre.)

Fifth: Adoprion of Merger by smrviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the sarviving corporation on

The Pian of Merger wag adopied By the board of directors of the surviving corporation on
and shareholder approval was not raquirsd.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONESTATEMENT)
The Plan of Merger was adapted by the shareholders of the merging sorperation{s) on

The Plan of Moﬁ-ﬁ{ was adopied by the board of directors of the merging corporation{s) on
Octoberdd 20 and gharcholder approval was not required.

(Atlach additionad sheets {F necessary)
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Seventh: SIGNATURES FOREACH C

3 A FLON
ol tion Signanue Typo {; = of Indivi 1
Cligrande.com, Inc. /} Michael Holloron, President
Biscavne Bay Trading — Christopher Marchant, President
Corpomation
(((H03000307259 33)
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A ({(Hﬂéo;:mﬂnsg k))))
PLAN OF MERGER

(Merger of sabsidiacy corparation{a))

The following plan of meerger s submmitied in compliance with seclion 667.1104, F.5, and in sccomiancs
with the lnws of zuy other applicable jurisdiction of incarporation. )

The name and jurisdiction of the pareat corpoiion ewategy 3 least 30 perceot of the outstanding shaces of cach
ciass of the subsidiary cotporation:

Mamgc ) Jasictinn

Eigrande.com, ine, Mavada

The name aml jurisdiction of cach sibgidiary corporations

Namg huripdiction
Biscayne Bay Trading Corporation Fiorida

The manper and. basiz of copveding tha shares of the, subsidiory ov pareut into shaves, obligations, or ather
securifies of the parent or any other corporation or, In whaole or in part, into cash or other property, and the
manner ang basis of converting rights to acquire shares of sach corpormtion into rights to acquire shares,
obliyations, snd other securdties of the surviving or any other corporation or, in whole or in past, into eash or
her propecty are as follows:
{3} Biscaynea's $1,000,000.00 Sanker Subordinated Converlible Redeemable Debendures {the “Biscayne
Corvertible Debentures ™, together with authorized bt unissued dnderying shares of Biscaynz's.common s{odk,
Per Valus $0.001 per share (oe “Biseayne Commen Siock™), into which tha Biscayna Convartiple Debentures sie
corvertibie from tiwe to fime, shall be converted into identical Elgrande debentures (e “Elgrande Convertible
Detieniures™), ingether with authorized but unissued underying shares of common glack, Par Value $0.0017 per
share {ihe "Remnde Common Sock™, of Bigrande into which the new Eigrande Converfitle Debentures may e
convertad ; and

b} Al of the issued and cubstanding shares of the Common Stock, Par Value $0.001 par share, of Blscayne held
by Elgrande may, by virtue of Mig Merger, and without soy fuither aoiion of Sigrande, be canceled simuliaceousty
with the effectivenass of ihis Merger,

gartach pddinianal sheels i necessary}

{((FT03000307259 3)))

2137 ANVIROD RIBH 809 'R GRCBLLEUTE IV LECTT CO0Z/08/40F



(((F103000307259 3)))

. PraN OF MERGER
THIS PLAN OF MERGER (the “Agreement™), sntered into this _ 3 day of
ctobar, 2003, by sod among Elgrandecam, B, & corpotion erganized parsuant to the laws of

the Swne of Nevada (“Elgrande™) and Bisceyne Bay Trading Corporation, & corporation organized
pursuant to the laws of the State: of Florida “Biscayne™)..

W I T N E 8 8 E T H:

WHEREAS, all the authorized and issued capital stock of Biscayse is owaed by
Elgrande: and

WHEREAS, the Parties sgres that it would be in theit respective best interests to merge,
N O W THEYERETFORE,
In consideration of the representations, warranties, covenants, and agreements herein
contarped, which ars given by sach Party to the other Parties in order to induce them 1o enter into
this Agreement, and for other good and valuzble consideration, the receipt and adequacy of which

is bereby ackeowiedesd -the-Raxties-heroto-sach intending to be Jogally bound hereby, agrec as
follows:

ARTICEEY
MERGER OF BISCAYNE INTG ELGRANDE
Section 1.1 Effective Date,

This merger shall become effective (“Effective Date™) on the day set forth in the
Cestificates of Merger te be filed with fhe Secretaries-of the States of Nevads and Florida by the
Parties as soon as practicable after the date this Agreement is signed _
Section 1.Y Merger; Terms and Conditious Thercol.

(8) On or befors or as of or as at the Bfiective Date, the following shall have been done;

() Elgrande and Biscayne shall have obtained approval for this Agroement and the
transactions describied herein by their respective Boards of Directors and Sharehoiders, if
necessary, pursnant to the applicable provisions of the Laws of the States of Nevads and

Florida;

{((H03000307259 3)))
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{{(H103000367259 3)))

(i) Biscayne shall merge into Elgrande, snd Biscayne shall coase 1o exist;

(i) Eigrande shall thereupon and thereafier possess, and be the owner of, all the
rights, privileges, powers, Senchizes, patents, frademarks, livenses, and other sssets and
accommts receivable ofewery kind and desoription of Biscayne, apd Elgrands shall be
subject to il the restrictions, disabilities, and duties of Biscayne with respect.
thereto; and =il property, msal, personal or mixed, snd 2l debts and cbligation duc o
Biscayne on whatever account shall be vested in Elgrande; and all rights of creditors and
ail liens.upen any property of Biscayne shall be preserved unimpaired;.and ail debts,
lHahilities, duties, and obligations oMmmm&Mm
account of (A) Stock Subscriptions to which Biscayne is a Pasiy; (8) Debentures of
Biscayne; and {C) Stock Conversion obligations with sespect to Debentaves of Biscayne],
shall henceforth attach to Elgrands, and may enforced against Elgrande to the same extent
ag if said debts, labilities, duties, and oblgations had been incurred or copiracted by
Elgronde;

{iv) If, &t amy time after the Bifective Date, Elgrande shall consider or be advised
that axy further assignmenty or assutances and Iaw or any other scts are nocessary of
desirable (A} to vest, perfect or confirm, of record or otherwise, in Elgrande, tifle to and
possession of auvy property-erright of Biscayue acquived ot to be acquined by roasen of,
or in commedtion with, this Merger, or (B) othernase to carry o the parposes of this
Merger, Biscayne and its officers and direotors shall be deemed to have granted 1o
Elgrande @ revocable power of attrmey to cxecute and deliver all such proper deeds,
assignments, and assurances in few, and to do all acts necessary or proper to vest, perfect
e continm Htle to and possession of suck property or rights.in Blgrande addition and
othierwize 1o carry oul the purposes of this Merger; and the proper officers snd
divectors of Elgrandes are fully anthorized in the name of Biscayne otherwisc to  fake
agy and all such action(s);

{v) Biscaync's $1.000,000.00 Senior Subordipated Convertitie Redeemable
Diebentares (the “Biscayne Debentures™, together with autherized but anissned
undetlying shares of Biscayne's Common stock, Par Value $0.001 per share (the
“Biseayne Common Steel?), inta which the Bisezyne Debentimes are convertible frem.
time to time, shall be converted indo  identical Elgmude debentures (e “Elgmnde
Debenttures™), tagether with authorized but unissued utiderlying shares of Comumon Stock,
Far Value $8:001 pershare, of Elgrande inte which the new Bigrande Tebemures may be
converied (the “Flgrande Comimon Stock™);

{vi) Allofthe Issned and ocutstanding shares of the Comttion Stock,?ax:‘.falm
$0.00T per share, of Biscaype held by Elgrande prior w this Merger, may, by virtue of

{{(H03000307259 3))}
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{((H03000307259 33))

this Merger, sud without any fimther action of Elgrands, be canceled simultaneously with
the effectivendss of this Misrger:

{vily Until surrendered and exchanged as herein provided, ench outstending
certificate which, prior o the Effective Date, roprosented a Biscayne secarrity, shadi be
deemed for all corporate purposes to evidence ownership of the appropriate ntnber of
secanties of Elgrands jnto which Biscayge seendfy shall Have been sa convested;

(vill) Subject to Sub-section {vi), above, each bolder of a certificate representing
sz gpdl outsianding seowrities of Biscaype immediately prior & thé Bffective Date of
the Merger, shall, upon saender of such certificate (o Elgrande afler the Effective Date,
ba entified to receive a.cectificats rapresenting the appropriate mumher of shares of
securities of Elgrande as described above;

{ix}) If any cectificate reprasenting s Elgrande secimity is 16 be issued in 2 name
othet than that in whith i 'ceftificate werendered is tegistired, it shall be a condition of
such issuancs that the certificate so surrendered shall be properly endorsed or otherwise
in proper form o ravsfor and that the persen requesting such jssuance shall either pay
to Blgrande or its transfer agent any transfer or ofhier taxes required by reason of the
issuance of certificates representing a Elgrande securfly fis & nawe other thanthat of the
registéred holder of the oratificate siumendensd, orestablsh to the satisfactioncof Hgrande
ot its transfer agent that such tax has been paid or is not applicable; and :

(X} The officers and directors of Biscayne shall resign thedr positions.
ARTHIEM
JOINT £ COLLECTIVE REPRESENTATIONS AND WARRANTIES
OF THE PARTIES

In order toinduce the ether Party 10 enter into this Agrooment, each Party makes the
following representations and warmmitics o the otdier Perty. )

Section 2.1. Anthority.
{2) Bach Psrly

@) has Mt power and ahority to enter into, deliver and perform this
Agreement: and

{ii) nefther the execution, delivery, consurmation or performance of this

3

{((EI03000307259 37)
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(&) reguires the approval of consent of, or notice to, any third party;

{8} violates any law, regulation or agreoment to which it is subject or

{C) viclates, conflicts with or would result in the brasch or termination of,
or otherwise give any othcr contracting party the right to terosiuate, or constituse a
default (by way of substitution, novation or gtherwise} under the terms of, any
“pasrigags, ease bbed, indenfure, apmroment, Franchize or otherigstrament-or
dbhmm which # tsapany or by which e:ﬂm'ﬁfztmaybebmmﬂ.

Section 2.2. Pare Organization.
{a) Each Party is

{0 duly organized, validy amstmgandm good sianding tnder the htws cf:ts state
af incorporetion; !

(if) duly qualified or otherwise authorired as & foreign corporation to
transact business and. is in good standing vader the laws of eack other haisdiction in
which such gualificetion iy required; and :

(i) has full powey and authority to carry ©n its business as now conducted, and
1t is entitied to own, jease or operate ali of #is properties and assets wherever tocated,

Section 2.3. Treth of Statements; Completeness of Documents,

(a) All documents, Schedules, Exhibits snd other materials delivered or to be delivered by
o op bekalf-af each Party th the nfhers in comnortinn with this Agrecmond and the thaosastions
wnmmwmmmm of #s knowiedse toeand coraplete;

&b} The information furnished by or on behalf of each Party to the others in connection
wﬁhhsmmmmcmﬁmwebyMMtwmm#m
hmwlcdgc,cﬂntamanymm'ueMmtofamatmal fact and does not omiit to state any
enaterial £act TROPIR __mmmwmmmmwwmmw
misleading,

oy Tht:re i o fet kaiown to any of the Parties which has not been disclosed 1o the other
&

(193000307255 3y,
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Parties i writtug which has, or msofar ag any such Party can foresce, which wilk have & Material
Adverse Effect on any of the othey Parties { The term “Material Sdverse Effect” means a fac,
ﬁwntorcﬂm:msmmewb&d:,mkmasawbpic,hashadorcouldreasmablybeexpectodmhwca
material adverse offiect anfhe asscti (including ntangible assets), bmmmlxahiﬁﬁcs,mnmﬂ
or conditions, Snancial or otherwise, of 2 Party.)

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF BISCAYNE

mmmmwmmmmmmm,mmymmmmw
repreventations and warrandies to Elgramde.

Scetion 31,  Capitalizatica. :
{2} The anthorized capital of Biscayne consists of: f
) the Biscayne Soares; '
(ii} certain Senior Subordinated Convertible Redeemable Debenhines fibe
“Biscayne Debentures™), convertible, from time to time, into anthorizad b nnissped

shares of Biscayne Common Stock, of which ao umderlying shares efstcaync Common
Steok-heree been'issned purfinmt sheneto; znd of

¢if) no other Sequrities.

() All of the owtstanding SBecurities of Biscayne have been duly autiwnzed,vahdiy
issued, and ars fiffly paid and venassessabie.

{0} Othex than the Subsoription Agrecment for the Biscayne Convertible Debennues,
there: are me rights, subiscriptions, 'warrsnts, valls, sosatisfisd precaptive rights, options or other:
agrecmments of any kind to purchase or otherwise to recelve ffom Biscayne any of the outstanding
mwwm@mﬂmmﬂafmmwmmanmm
atiigations of any-kind-convertiblednto such Securities exist in favor of any persor, fmor

(d) Biscayne does not directly or indirectly own nor has it made any investmant i any

~of the capital stock of, or-any other proprictacy interest in, any mmmdaémg bast not
" limited tojoint veatures and partnoyships.

H]

(((H03000307259 3))
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Section 3.2  Basic Corparvate Documents.

The copies of the Articles of Incorporation of Biscayne and of the By-Laws of Biscayne,
and the steck-roconds of Biscayme wWhich wil be doliversd by the Biscayne mﬁmsatw
prior to the Closing Date shall be true and complete.

Section 3.3  Financisl Statements; No Undisclosed Lighilitles, 2

(#) The Financial Swtements of Biscayne present fairly the financial position, asses,
Hiabdliftes and setarmed. m&&mam&&em&mfmwmmm
mﬁﬁdf&p&rm mmmwmmmamwammmfmﬂwm
covered thereby, ,

(b} Thc Finapcial Statements are in accordance with the books and records of Biscayne,
do not reflect any ansactions which ate aot bona fide transactions, and do notcontxin any
s slatomont of 2 material faot or omit t0 State any wateral fact NECAISRIY o make the
statements contained therein, fn light of the circumstances in which they were made} not
misleading. _

}

H
ARTICLE IV ,

REPRESENTATIONS AND WARRANTIES OF EXGRANDE

hmwmwmmmmmim%Ammﬁmm%
foﬁwmmmmmmwmmmﬁ

Sectien 4.1 ReportingCompany. '

Elggande is required ta and does file reports with the SEC pursuant to Sectidn 14 (a) or
15 {d) of Toe Secsities Exchange Act.of 1944, 53 amended, aud m mmmwﬁhwm
to alt reports required to be flad with the SEC.
Section 4,2 L{apitalization

(2) The awthorized capite] of Biscayne is as set forth in the Latest Financial Statements
of Elgrando reguireid to be Sled with fhe SEC.

&

(03000307259 3)0)
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(((HO3000307259 3)))

¢by Al ofthe-outstaiding Secvrities of Elgrande have been duly authorized, validly issued
and are fully paid andnoocuessgble,

:
Section 4.4  Due Incorporation, :
The copies of the Articles of Incorporation of Elgrande and of the By-Laws of Elgrande,
znd thie steck reconds-of Bigramdcwitich will e deltvered by the Biscayme Sie:ﬂéz&ldmaﬁ»ﬂ
prior to the Closing Dite shalf be trne and complete.

‘Section 44 Einansial Stateorents; No Undisclosed Lisbilities.

(2} The Financial Statemenis of Elgrande presemt fairly the financial position, assets,
Habilitics sed etaisind conrnps el Bigrands: a8 st the dates thereof and the revenues, expenses,
Texults of vperations, cdvmpges Hr fnmxcra!pusrtmnzndmshﬂawsnfﬁgmndcﬁr s preiods
covered thereby, l

b The Financial Statements are'in accordance with the books and records of Eigrande,
do not reffest sny trangactions whick are net bona fide transactions, and do not contain any
watrue statement of a matenal fict or omit to state any makerial faci pceessary 1o ake the
strtements contained thmm,inbghzoﬁhsmmmmmmhthe;' mmadc, not
mbdeading.

i
ARTICLEY
ADDITIONAY, COVENANTS

Inooder dodnduce the other to sntar dnte this Aprecment, the Farties mvauaht with sach
other as follows.

Section 5.1 Condict of Basiness. |

From the date of this Agreement through the Bifective Date, the Parties shauccndmt
sheir Ssivess iofhe ardinay oowse. ;
Séction 5.2 Dissontei’s Rights.

Elgrande understands that, as a shareholder of Biscayne, it may have Dissenter's Righte
under Flowide law Howover, asibs sole shasdheldor of Bisayne, Elgrande dedlares. int

7
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Tissentar’s Rights shall st be demanded prior to or afier the Effective Date: pursuant to the
provisions of Florida Eaw, if agy, & to didseniors’ tights, end by signing this Agrﬂcmc:ﬁ
Elgrande waives dissenters” rights, if any, under Florida law.

ARTFICEE VI
CONDIFIONS PRECEDENT TO-OBLIGATIONS
OF THE PARTIES; TERMINATION 3

Section 6.1  Conditions Precedent to ObHpations of Eigrande.

The obligations of Elgrande under this Agreement are, at its option, swjectmﬂm
sacfsfaction at. the Effective Date of the following conditidns procedent

{a) Therepresentations and watanties of Riscayne contaimed in this Agrectoent shatl
Baye been tie when made and shifl eonfinue 1o be trme at off imes affcr thedate bereof zod as of
the Bffective Date with the same foree and effect as thongh such representations and; warranties
had beer made at and axof they Effeetive Dat, sabject only 1o chasges permilied by the
provisions of this Agreement, and; forther provided, that sech changes will niot, together with ali
-ather sucatspriorde fhe Closing. result in there being a Material Adverse Effect in.of 10 the

b Nolitigation, pzeteedﬁag, investigation or bxguiry shail be pending mwm
set aside the anthorization of 1y Agreeshient, or o enjoin- orprwmﬁwwmwnmaqzmofﬁxe
transactions conemplated hereby, or to enjoin or prevent the consummition of the rapsactions
coetemplatod Reeshy -6 meﬁmmdmmmm
afversely affect the business o1 prospects of Biscayac.

Section. 6.2 Conditions Precedent to Obligations of Elgrande.

The obligations of Elgrande under this Agreement arc, at its option, subject tis the

¢2) The représentations and warrantics of Biscsyne vontained inthis Agrecment shail
have been truc when maade and shaif continue to be frue at &t times afier the date beseol'and as of
the Effective Date with the same foroe and effect as though such representations and warrapties
"had been made at and asof fae Effective Diate, subject-enly to chsnges permitted byitho
provisiens of this Agreement, snd, further provided, that such changes wifl set, topether with afl
other events prior to the Closing, result in there being a Material Adverse Effect in gr to the
condition, faancial or otherwise, and fa the resnits of aperations of Biscayne; and

g
(((HO03000307259 3)))
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(b) Nerlitigation, provesding, investigation or inquiry shall be pending or threatened to
set aside the awthorization of this Agreement, or (o etjoin or prevent the consummation of the
transactions comtemplated hereby, or to enjoin or prevent the consummation of the tfansactions

canteagplsted ke, o invelviag any of the aveets of Industiisg, mmwm
atversely 2ot the asiness or prospects of Biscoyme :

Section 6.3  Securities Certificates,
At the Effective Date, sach owner and Debenture Holder of Biscsyne shall chive a

cerifionte or-oeificates raprescning the pumber of sharss wmmﬁa@mm
of Flgzanda o which i entitfad .

ARTICLE VH
SURVIVAL OF REPRESENTATHONS AND WARRANTIES

B onder o fnduce the other fo enter into.2his Agreement, zach Pa:tgrstatesand ujeriakes
a8 foiiom i

Scetion 7.3 Cantinnous Truth c!’ Representaﬁuns and Warramties.

The representations and wareanties of the Parties contained in this Ag:memﬂit wers e
whorrade and, i additon, Sy shall Slse be e as of ihe Fifoctive Tinte with mmﬁm
nard wfiectay thougheihey hndTeet wiads of snd as of the Effeciive Date,

Section 7.2 Survivsl of Representations and Warranties.
The represehtations smd warranties contained in thizs Agreement and in any Schedules,

mﬁmwmﬁ@wmmmwmﬁm ﬁnmmmmmd dejivery
Mmdﬁmmmmﬁramdofﬂnmﬁ}m - ;

Section 7.2 En&n-: Agscecment.
' This Agreement sets forth the entive understending and agreeraent between t@e Parties and

au;méasmlmﬁmm pEarumdostaeding, agrecronrt o statomentwaiites af-oral) of

intent, Mo provigion of this Agreeent shall be comstmaed 16 sonfier any righis or mmndm

on ARy person viher thas the Partics berete.

2
(((H103000307259 3}35
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ARTICEE VHE
TERNMENATION

Seciion 8.3  Eventsof Termination,

This Agreement may be terminated at any time prior to the fling of the Gwﬁﬁcaz;e of
Qwmenskop in the ofcd of the Secpstgeiivy of e States of Nevada spd Floridae by |

{a) Muhaal consent of Biscayne and Blgrande; ;
(b} Elgrande, if Biscalvm has brc'a.ehad any material representation warranty,icovenant or
agreevasok contaibed inthiz Agreement;, ;
Lc}. Bmmiﬂgmﬁmmmmmmmumw‘ coOvEnant or
dreeaeyd Cortaied fn tis Agresment;

£y Elgrands, if soy legad procoeding fscotamenced or teatencd by any govd or
regnlaary agency or GHer person directod against the consmomation of the on or sy

{e) Biscayne, i any lugal proceeding is.commenced tr threatennd by any goviermmental or
regulatery agency of other person dircoind againgt e consurumation of the. m:mimanny
other tansaction under this Agreement”

Section 8.2 - Effcetof Termiontion.

¥ this Agreement shall be terminated as provided in this Article, the Articles, of Merger
shail be deemed 1o have bosn Mtnudoscd and shall be void and of no Suther efftgy, %w:my
Hability onthe part of any of the parties thereto ar the stockholdary, directors, offichrs
emplayess or agerts.of any-af thoew. ‘ f

ARFICLEEX

In onder in-dnduce the-other to enter into this Agreement, seachf'anyames wf mdemmfy
the other as Follows. Tollows:
Section 9.1 Obligation of Biseayne to Indemnify.
10
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Subject to the Hiritetions o the survival of cepresentations and warranties cogitained in
Articte VI¥, Biscayne, iis respective officers, ditectors and enmfoayees shall indeminiify, deferd
and hold Elgrande harmless from and against any losses, Habilities, damages, deficiencies, costs or
-coxpenyes {inciunding intorest, penlties and rearonshle am‘w*#mandmgm@s}bm

“opom, ariving vut of or otherwive dae to oy material inaceurasy in or any bzeach.oﬁ:hy
representation, warranty, cgvenant or agreement of Biseayne contained in ﬁs«m»Agrmm\mt o in
my&mmm;wﬂb&mﬁngdehwae&m&mmﬁmwt i

Sestion 9.2 Obligation of Eigrande 2o Indemunity. !

Subject to the limitations on the survival of representations and warrentics contained in
Axiicle VI, Flgredds, its téspeciive offiters, director wnd smployess, sholl inderpmifly, defind
and hold Biscayoy harrniess from and against miny losses, abilites, danages, deﬁt:n&mm, costs o
cmm&adu&ng%s@m&mmﬁmammwsm anddisbmm:s}based
upox, arrsing otk of or otherwise Sue 4o any materinl maccurscy fnor any bresck of any

representation, wamvanty, covenant or agyecment of Elgrande contaiped in this Agme:?ent orin
any dosumment-at offhdr mm&a&\gdaﬁmmd;mm&mﬁm Agreement.

ARTICLL X :
MISCELLANEGTS
Section 1t Notices.
(@) Any notice, request, instruction or other document required by the terms of this
Agracment 1o br.given 4o aay-other Pasty Lerems sial be in wiitsgzad shal] be ghoo withe

6 by telephonis facsimie, i witich case notice thall be presumptively deested o
have been given at the date and time displayed on the seﬂdm’swmmnmnﬁmaﬁm

receipt showing the successful receipt thereof by the recipient;

{fy by mticofy recognized coutier or overmight delivery seovice mw&mhﬁm
date of deliveryis recorded by the delivery mm,mw&hmnmmqbc
presumnptively deemed o have Bocn give st the time that mwésui?ﬁae:édwmym
indicate the writing was delivered to the addressee;

i) by United States Mail sent by registered or cextified mail ,posteze prepaid,
with tobun. tecefpt tequested, in which case notice shall be presumptively dezmed,to
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bave been phven ab the tites that recoeds aﬁthe United $tates Postal Sewmz.nﬁmatﬂm
writig wiis delivered 1o the addressee,

(b)Y  Wotios shalibesent:

(&) Ifto Biscayme, to:

Biscayme Bay Frading Cotporation
10140 Seminple Drive

- Suite 7008
¥t Laudesdale, Florida 33301

Astentiosr Christopher Marchant, President

T

Telephone Mumber: (754) 246 -3428

‘FacsimBe Telephone Muaraber; {954 B85 6632 .

B-Mail: cmamhanﬁZ@hotmaﬂ com
(i) Afte Elgrande, 0!

Elgrande.cam, Ing, !

1453 Rootenay Street :

Vamohner

Buitish Columbia, Canads VIK 4R]

Attention: Michael Hollotan, CEC

Tefephons Mumber: (604} 6810~ €803

Facsimile Telephone Number: {504y 6810 - G302
-with acopy-(ehich-shall -wot copstituts notice} 1o

MM}- Pajges Bﬂ.

Tncloson & Carmplell P.L.

One Lathyette Center; South Fower

© 1120 - 20t Street, NW.
“Waskdngton, B 200363437 '
Télcphone Numbes: (202) 457-1660
2
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Fangimile Telepitone Nurber (202)457- 1678
and

with & copy (which shall nod constitute notice} to:
i
Cuy K. Stewart, ., Eeg, :
1764 Sowuth Fiagler Drve :
Number 1408 f
West-PalnwBeach, Fionda 33401 :
Telephone Nmher: (561)6319 - 1Bl
Facsimile Telephona Number: (561} 6510 - 3888
{1HY orto suchrother address ma%my have speciffed In writing!to the other
Parties using the procedures specified ahove i this Section. ]

Seetion 16:2 Assignorent and Amendment. ‘

This Agrecment shall not be assignable by any Party, and shall not be altevedior otherwise
REnriei eunept pursiant o ywitingiexconiod by B of the Rastics herede ;

{
1
3
|

Sectioar 103 Severability.
If any provision of this Agreement, or the application of any such provision m aaty
remainder of this Ageement, oo the application of such proviyion to persons of citcdmstances
other than those as fo-which it is beld invadid, shall net be sffected therchy. :
Seotion 10,4, Connterparts. |
This Agrecment may be executed in anynxmbaofcow&eachofwhi?hshaﬂi{e
decrmed an arigheak, but 4l of whish togriher shall constimiz. a single mstramest. ltﬁ‘mﬂaatba
necessary that ey counterpart be signed by gt of the Pactres bereto, :

- Section 105 Mariationdn Prooouns,
13
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AR pronoing.and any variations. thercof shail-be deemed to-refer torthe mesculine,

famining of peater, singuiar or plural, 2s the identity of the person orpersomwm¢ycrmﬁm
maymgm

Seetton 1.6 Feduigences, Kic.

Neither the failure nor auy delay on the part of any Party to exercise any rlght, remedy,
power o prviiegpamder Yiis Agveement shail specate as a waiver thareof, nor shll s s5ogie or
pertial sxcrcise of any cight, yamedy, posver ot privilegs pracinde any nt!m*mfmrﬂmm of
the same or ofany sther right, yeroedy, povwes or privilege with respect toany socuience be
copsiraed as o warver of sach vight; reasedy, Warm\ﬂagemd}wm‘wm
cccurrence. No waiver shall be effective unless it is in writing and iy signed by thﬁl’garty assertnd

-tothave granted spoh wajvern :

Section 1.7 Exhibitz and Schedules.

ALl Exbibits and Schedules attached hereto are incorporated by reference into] and made 2
purtof, AR5 Agressnent H

|
Section 10:8 Hesdngs. o |

The Article and Section headings are for convenicnce only; they fozmmpmtiofzhis
Agreemant asxl shall not affect 85 interpretation, =

i
Section 10.9 Choice of Law, Venuey Arbitration, Waiver of Jury Trish

{(n) This Agreement snd all questions relating to its validity, interpretation, gesformance
and cafoscementfncludiag withomt Hudimton, provisicas concerning rmiationsof goiions),
$hiilf be governed by tnd constoeed in accordance withy the kaws of the Province of British
Columbis; Canada; notwithstanding any sonflict-of laws. doctrines of such state oF other
jurisdietion do the contrary, and witkowt the aid of any camar, custon: erfmﬂ“e-of!awmqmnng
construction against the draftaman, :

{b) The Paries herchy sntuatty waive (sl by jury

i

EN THAT CONNECTION, EACH OF THE

4
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PARTIES WAKVES THE RIGHT TOA TRIAL
BY JURY N ANY DISPOTE  IN
CONNECTION WITH OR RELATING TO
‘THRS AGHEEMENT, ANY BELATED
AGREEMENT OR ANY MATTERS |
DESCRIBED OR CONTEMPLATED HERERN
OR THEREIN, AND AGREES TO TAKE ANY
AND ALL ACTION NECESSARY OR |

¥

{o) The 9@%@9@@ sgyesond consent that sl dispaies comcerning this
Agreement or gy cTaive o iovire of iy patwe whatsoever fwhether brought by the Parties
hereto) arising from or velating o this Agreement or to the corporate steps taken to citer into it
{acluding, Widheut imitation, vidises for allogad Sand, beeach of Hdociay oty Dosachof
comiracy, dort, ¢ic.} which vannot be resolved within reasonable ime taough dxsmxssxbmiaetwm
the opposing crtitics, shall be resolved solaly and exclusively by means of arbitretion to be
conducted i VEncouver; Bﬁm‘hﬂoﬁ:mbm.w}uch arBitrstion Wil pfwccdmzm:ham withy the
rules of the Arbitration then in fores in Vancouver, British Columbia for resolution oi’ comunercial

ﬁxm

mammmqummmmmmmmdby v myq:meaﬁtm,
' mwmmmmmm to el bringfng of uny ﬂn:h;gmwe@:gm‘
such forum.

{8y The Adbdtrators thessehves shall have the mwmmiﬁaﬁmmm

" thresheld Fssub of srbitrsbility itself fhe decision of the Arkdtrators stall befird, conclusive, and

bénding upon the opposing entities, and a judgment vpon the award may be abtamcd,and entered
Ty Sedires or state ¢ of comgpetent jurdiction; and. :

(&) ‘Astorney’s Fees, Each Party involved in litigation or arbitration shall be responsible
mmmmmmﬁwwmmmmmm
attorney”s fees (for any Hiigation, atbitration, and any appeals). .

i
t
i

BEMAINDER OF PAGE INTENTIONAILY LIEFT BLANK
SIGNATURES APPEARS ON THE FOLLOWING PAGE
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SIGRATURE PAGE

In Witness ‘Whereof, the undersigned Partics have executed this Agreement as of the

‘date frsy sof forth ahove.
ElAGRANDH:
Flgrande com, Inc.,
-
By:
Michae] Holloran, 2RO
BISCAVNE:

Biseayne Bay Trading Corporati " ‘

"4 £ y =1 ,
By: !(_:{{T‘?f?_'"f - /L Tt
Christopher i\ﬁrchznt, President

1% |
(((FH03000307259 3yy)
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