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ARTICLES OF MERGER OF %6 Fggl £0
BBM MERGER CORP, WITH AND INTO PH g
BBM CLEARING & GRADING CONTRACTORS, 5 D
fﬁ i g U"* l\ r" .
Pursuant to the provisions of Section $07.1103 of the Florids Statutes, thﬁaks 7

corporations hereby adopt the following Articles of Merger:

TICLE] - MERGER )

The Plan of Merger of BBM Merger Corp., a Florida corporation ("Merger Cotp."),
with and into BBM Clearing & Grading Contractors, Inc., a Florida ¢orporation ("BBM™), with
BBM being the surviving corporation, is set forth below:

A Merger Corp. shall merpe with and into BBM, wiih BBM as the surviviog
corporation,

B. The effect of the Merger shall be as provided in the Florida Business
Corporation Act. Except as herein specifically set forth, the identity, existemce, purposes,
powers, objects, franchises, privileges, rights and immunities of BBM shall continue
amaffected and uaimpaired by the Merger and the corporate franchises, existance and rights of
Merger Corp. shall be merged with and into BBM, and BBM, as the Surviving Corporation,
shall be fully vested therewith, At the effective time of the Merger (the “Effective Time™), the
separate existence of Merger Corp. shall cease and the SBurviving Corporation shall possess all
the rights, privileges, imomunities and franchises, of a public, as well as of a private mature,
and 2}l property, real, personal and mixed, and all debts due and all taxes, iacluding those due
amd owing and those accrued, and all other choses in action, and all and every other interest of
or belonging to or due o Merger Corp. and BBM shall be taken and deemed o be transferrad
o, and vested jn, the Surviving Corporation without further act or deed; and all property,
rights and privileges, powers and franchises and all and svery other interest shall be thereafter
as effectively the property of the Surviving Corporation as they were of Merger Corp. and
BBM. and the title to any real estate, or interesi therein, whether by deed or otherwise, under
the laws of the State of Florida vested in Merger Corp. and BBM, shall not revert or be in any
way unpaired by reason of the Merger. Except as otherwise provided herein, the Sutviving
Corporation: shall thenceforth be responsible and liable for 2l the Iiabilities and obligations of
Merger Corp. and BBM and any claim existing, or action or proceeding pending, by or
against Merger Cotp. or BBM may be prosecuted as if the Merger had not taken place, or the
Surviving Corporation may be substituted in their place. Neither the rights of creditors nor any
liens wpon the property of Merger Corp. or BBM shall be impaired by the Merger, and all
debts, liabilities and dutics of Merger Corp. and BBM shall attach to the Sugviving
Corporation, and may be enforced agaiost the Surviving Corporation to the same extent as if
said debts, Habilities and duttes had beey incurred or contracted by the Surviving Corporation.

C The manoer and basis of converting the shares of BBM apd Mexger Corp. info
shares of the Swviving Corporation are as follows: _

{i) As of the Effective Thmg, each share of BBM stock issued and
oustanding iromediately prior to the Effective Time, by virme of the Merger and without any
action on the part of the bholder thereol, automatically shall be copverted into the right 1o
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tecejve in the aggregate 1 share of The Briar Corporation, a Florida, corporation {“Briar®) and
the sole shareholder of Merger Corp., and

G As of the Effective Time, each outstanding share of Merger Corp.
common stock issued and outstanding immediately prior to the Effective Time, by virtue of the
Merger and without any action on the part of the holder thereof, automatically shall be
converted into a share of the Surviving Corporation.

D. The Articles of Incorporation and Bylaws of BBM in effect at the time of the
merger shall remain unchanged as a result of the Merger and shall contioue as the Articles of
Incorporation and Bylaws of the Sorviving Corporation.

E. The effective date of the merger shall be the date of filing of the Asticles of
Merger with the Secretary of State of the State of Florida.

‘The Plan of Merger was approved by the shareholder and the director of () Merger
Corp. by joint written consent dated February _{_, 2006, and (i) BBM by joint written consent
dated February 22 2006.
ARTICLE XX - VE DATE OF MERCE

The effective date of the Merger shall be as of the date of filing of the Articles of
Merger with the Secretary of State of the State of Floxida.
DATED this d’rgay of February, 2006.
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BBEM MERGER CORP. BBM CLEARING & GRADING
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