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Il HARPER MEYER il )

T . Anomeys at Law

; NICOLE A. BAUDINI
. nbaudini@harpermeyer.com
) 305.577.3443 Ext 307
April 26, 2006 *
V1A FEDERAL EXPRESS -
Florida Department of State :

(A

Division of Corporations
Registration Section

Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

oo

Re: Merger of A.B. Energy, Inc., a Florida %omoratm&mto A.B. Energy, Inc., a BV.1,
Corporation.

-

Dear Sir/Madam:
Enclosed for filing are the following docmii;ncnts:
1. Original Articles of Merger, dated%April 20, 2006;
2. Original Agreement and Plan of écrger, dated April 20, 2006; and

3. Check in the amount of $78.75 tc‘giiover the costs of merger and one certified
copy. '

Should you have any questions or requn’é additional information, please do not hesitate to

contact me at any time. _;

Yot%rs truly,

. Baudini

Paralegal

Enclosures (as stated)
cc: James M. Meyer, Esq.
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HARPER MEYER PEREz FERRER & HAGEN LLP
Suite 1400 » 701 Brickell Avenue « Miami, Florida 33131
Telephone: 305.577.3443 » Facsimile: 305‘5‘77 9921 « Web site: www . harpermeyer.com
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ARTICLES Og‘NIERGER
:
The following articles of merger are being submitted in accordance with the Florida

Business Corporation Act, pursuant to sectionf¥) 607.1105/9, and/or 608.4382, Florigh,.

Statutes. ] o oy

>z =

= Do

FIRST: The exact name, address of its pnncxél office, jurisdiction, and entity type%g :g

each merging party are as follows: N e o

- AL

= l:r‘("_ﬂ bt

; o X

Name and Street Address Jurisdicfion Entity Type ey =

A B. Energy, Inc. Florida For Profit ol bt
1221 Brickell Avenue, 21 Fl, bl
Miami, Florida 33131 —

Florida Document/Registration Number: P9 100054788
FEI Number: 65-0442822 =

SECOND: The exact name, street address oY 'its principal office, jurxsdxctlon and entlty
type of the surviving party are as follows:

Name and Street Address Jurisdiéi:ion Entity Type
7
A.B. Energy, Inc. British Virgin Islands For Profit
Pasea Estate, Road Town, Tortola -
British Virgin Islands *
Company Number: 1007771 =
FEI Number: 98-04875678 =
THIRD: The attached Plan of Merger meeglhe requirements of section{s) 607.1108,

608.438, and/or 617.1103, Florida Statutes, &id was approved by each domestic
corporation, limited liability company, partii€rship and/or limited partnership that is a
party to the merger in accordance with Chapfer(s) 607, 617, 608, and/or 620, Florida
Statutes.

FOURTH; Ifapplicable, the attached PlanEfMerger was approved by the other
business entity(ies) that is/are party(ies) to ‘EF e merger in accordance with the respective
laws of all applicable jurisdictions.

FIFTH: If not incorporated, crganized, or gtherwise formed under the laws of the state
of Florida, the surviving entity hereby appdfhits the Florida Secretary of State as its agent
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for substitute service of process pursuant to;hapter 48, Florida Statutes, in any
proceeding to enforce any obligation or righgs of any dissenting shareholders, partners,
and/or members of each domestic corporatid;n, partnership, limited partnership and/or
limited liability company that us a party to thg merger.

SIXTH: If not incorporated, organized, or @erwme formed under the laws of the state
of Florid Florida, the surviving entity agrees to pay.t the dissenting sharehclders, partners, and/or
members of each domestic corporation, partﬁcrsh:p, limited partnership ad/or limited
liability company that is a party to the merggrthe amount, if any, to which they are
entitled under section(s) 607.1108(5), 608. 4181(2) and/or 620.202(2), Flerida Statutes.

VENTH: If applicable, the surviving enfjty has obtained the written consent of each
shareholder, member or person that as a resylt of the merger is now a general partner of
the surviving entity pursuant to section(s) 6% 1108(5), 608.4381(2), and/or 620.202(2),
Florida Statutes.

EIGHTH: The merger is permitted under fljg respective laws of all applicable
jurisdictions and is not prohibited by the agreement of any partnership or limited
partnership or the regulations or articles of ogganization of any limited liability company
that is a party to the merger.
NINTH: The merger shall become as effecfive as of: SR
The date the Arsticles of the Merger ag filed with Florida Department of State.
OR %

(Enter specific date. NOTE: Date capmot be prior to the date of ﬁlmg‘)

TENTH: The Articles of Merger comply and were executed in accordance with the laws

of each party’s applicable jurisdiction.

LI : A S E

Merging Party
Entity Name: A.B. Energy, Inc.

Signature: : e e
Typed or Printed G ivi : Beltranena

Title: Secretary/ Director ;Date- apxril 20, 2006
Sarviving Party .

Entity Name: A.B. Energy, Inc. i

Signature: —_ e
Typed or Pri ndividual: Mai_-ia Isabel Fernandez

TitTe: President/ Director
Date: April 20, 2006
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AGREEMENT AN[%PLAN OF MERGER

Ha
THIS AGREEMENT AND PLAN OF GER is made the & day of‘!fi i L, 2006
between A.B. Energy, Inc. a corporation incxrporated in the British Virgin Islands as BVI
Business Corporation under the BVI Busmess%ompany Act 2004 (as amended) of the laws of
the British Virgin Islands (“the Surviving C%oratlon”) and A.B. Energy, Inc. a corporation
incorporated in the United States of America under the laws of the State of Florida (“the
Discontinuing Corporation™), together “the Partles .

WHEREAS the Discontinuing Corporation was duly incorporated in the State of Florida, United
States of America on August 3, 1993, and the Surviving Corporation was duly incorporated in
the British Virgin Islands as Corporationn No. 1007771 on January 25, 2006.

AND WHEREAS the directors of the Parties deem it desirable and in the best interests of the
Corporations and their members that the Dlscontmumg Corporation be merged into the Surviving
Corporation

NOW THEREFORE this Agreement and PIan_Qf Merger witnesses as follows:

1. The constituent corporations to this Agreement and Plan of Merger are A.B. Energy, Inc.,
{“the Discontinuing Corporation™) and EB Energy, Inc. (“the Surviving Corporation™).

2, The Discontinuing Corporation will merge into the Surviving Corporation (“Merger™).
After the Merger, the Surviving Corporat:on shall continue to have the name "A.B.
Energy, Inc.” The Surviving Corporatrcm shall continue to be incorporated under and
governed by the laws of the British Virgln Islands. -

3. The principal business office of the Survwing Corporation shall continue to be:

Pasea Estate, Road Town ;
Tortola, British Virgin Islands  _
4 The Discontinuing Corporation has 1 0 common voting shares in issue of which 1,000

are owned by Bal Apartments, Inc.

5. The Swrviving Corporation has 1 000 commeon voting shares in issue, which 1,000 are
owned by Bal Apartments, Inc.

6. Upon the Merger, the separate corporate existence of the Discontinuing Corporation shall
cease and the Surviving Corporation sﬁ‘b’ll become the owner, without other transfer, of
all the rights and property of the consti?ent corporations and the Surviving Corporation
shall become subject to ail Ilabllltwsi obligations and penalties of the constituent
corporations. =

7. The manner and basis of converting the shares of the constituent corporations into shares
of the Surviving Corporation shall be as?pllows:

vy o
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10.

(a) each common voting share thh value of US$0.01 per share in the capital of
the Surviving Corporation issue F and ouistanding on the effective date of the
Merger shall continue to be one gommon voting share with par value of US$0.01
in the Surviving Corporation; an

®) each common voting share with par value of US$0.01 per share in the capital of
the Discontinuing Corporation xssued and outstanding on the effective date of the
Merger shall be cancelled w1th¢¥1t payment of any consideration therefore and
without conversion thereof. -

The Memorandum and Articles of Assog] tmn of the Surviving Corporation as in effect
at the Effective Date shall be the Megorandum and Articles of Association of the
Surviving Corporation until the same _shall be altered or amended or until a new
Memorandum and Articles of Associatiop are adopted as provided therein.

For Federal income tax purposes it is intended by the Discontinuing Corporation that the
Merger qualify as a “reorganization” w’gﬁn the meaning of Section 368(a)(1)(A) of the
Internal Revenue Code of 1986, as amcngad and that this Agreement constitute a plan of
reorganization.

This Agreement and Plan of Merger shaibe submitted to the members of the Constituent
Corporations for their approval to be evidenced by Resolution of Members.

N WITNESS WHEREO,ﬁAthe parties hereto have caused this Agreement and Plan of Merger to

be executed on this ¢ day of ﬁ(sz , 2006.

Disge ntinuing Corporation:

A B. ENERGY, INC.
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