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ARTICLES OF MERGER 2 =
>

The following articles of merger &rs submitted in aceordance with sections 607. 1105, Floride Stanrtes,

Firat: The neme, street uddress of ts pripcipal office, and futlsdiction for esch merping eotity is as
follows:

Namnu |} Ferazgzoli Canstruction Corp. -

- Address. " | 111 SE 29t Avenue, Boymon Beach, FL 33435

 Jurfsdiction - - | Florida '

‘Florida _ HO8910

- Document/Reghyiration

Number - _——

FET Number 59-2457307

Second: ‘Thename, street addresy of its principal office, and furisdiction for each surviving ectity is

as follows:

MName ' Ferazzoli Tmparts, Inc.
| Address 2110 N. Andrews Ave., Ext, Pompano Beach, FL 33052
Jurigdiction. Florida

Florida 476764

Decunicnt/Registration

Nun:ber

FEL Nuamber 59-1604971

Third: The Plan of Merper ig attached,

* Fourth: T merger shall become effsctive as of : The date e Atticles of Merger are filed with the
Florida Department of State,

{ { CHOADD0131782 3)))
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Fifth:The Play of Mtrgar was adopted by the sharcholders of the survi
ne 93 ving corpormtion on

ThePlanofMergermaduptedbymc:harmoldmofthe
3;\‘.:& a2 e . rierging corporation on

FERAZZOLY CONSTRUCTION, CORP., 2 FERAZZOLI IMPORTS, INC., a Florida
Florida corpormtion corpomation

;ﬁezé:w ;Z,z, £- By:_ L )gf..fmd’_—
Antonis Frpzend eestem  _ A nten's Fergazol” | president

(Macin Badenls”” semny Miaga fornzsply " sy

({{BD&0D0L31782 3}))}
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PLAN OF MERGER
The following, Plan of Mesger ("Plan") which was adopted and approved by each party to the

Werger i accordance with sepdon 507.1 101, Florida Statutes.

First: The name and jurisdiction for each merging entity is as foHllows:

Name } Ferazzoli Construction, Corp.
Jarisdiction Florida

Second: ‘The oame and juriediction for ¢ach surviving cntity is as Dllows:
Name Ferazznli Tmports, Ine,
Jurisdiction ' Floride

Third: The terms and conditions 6 the merger are ‘as follows:
Ferazzoli Invports, Inc. {Sutviving Entity™”) was duly formed m the State of Flarida on May 20,
1975, and bus 215,500 ahares of $1.00 par value voting commeon stock, sad such shares are duly jssned

and putstanding, and ownoed as follows:

FERAZZOLI IMPORTS COMMON, STOCK

" Number '
: ol
Sharcholder Percuntage .. Shages
Aptonio Ferazso[i 350 %4 107,750
Loreto Fernzzoli 50 % 107,756 {

(C(AN&000131782 3}})
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Ferazzoli Comstuction, Corg. ("Merging Entity™) was duly incorpomeed i the Stam of Flovids on
Juna 21, 1984, and has 200 shares of $1.00 par value voting cominon stock, and such sharea ars duly

issued andl outstanding, and owped as follows:

EERAMLI CONSTRUCTION COMMONSTOCK ,
- I Number
‘ . of
- Shereholder - Percentage - Shareg
Antonio Ferazzoli 50 % 100
Lorete Ferazzoli 50 % 190

The shaceholders of Verging Entity and the shareholders of Surviving Eetity dees it advisable and
to their advantage and welfare, and in their best interests to enter into this Plan, and have adopted
resolutions on 2 vage 23 , 2004, which provide that pursuant to the applicable provisions
of the Florida Business Corporation Act, Merging Entity sball be merged with and into Surviving Entity in
crder to combins the assats and businessss ofthe parties for the purposes of{l) simpiiflcation of business
records and tx paperwork, (i) limination of duplicate work and expenses in adoinistration and
accounting, (i) grauting of credit facilities by fSnanciul kenders, i (i) to achieve a more efficient operation
havipg grearer resources in the condust of their business.

1 consideration of he rutun] protnises and agrecmicas herein cottained, the parties have sgroed, ,
and do bereby sgree, (o mergs ypon the teras nnd couditions set forth below:

1. RECITALS. The recitals horcinehove atc irne and correct smd are incorporated beretn.

2, AGREENENT 1O MERGE, The pertics heteby agres that upon the "Effective Date”
a5 hereinatter defined, the Merging Entity shafl e merged it the Surviving Entity, and the Surviving Exiry
shail succeed to ali of the tights, privileges, mmtmities and franchises, and oif of the propertics, real,

personal and inixed. of the Merglng Frtity, without the necessity of any separate ansfer. The Surviviug

{ (CHOS000131782 3)))
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Entity shall therealier be responsible and fisble for sll of the Hahiities xud obligstions of e Merging Hotity,
snd peithior the rights of creditors nor any lisus oo the propety of the Merging Extity shall be bnpaied by
the merger.

3. NaMg or SURVIVING ENTITY. The same of the Surviving Entity shail become:
FERAZZOLI IMPORTS, INC.

4, ARTICLES OF INCORPORATION, The Axticles of Incarporation of the
Supviving Enfity n affect aq the Effective Dinte shall be the Atticles of Incorperation of seid Sorviving Bty

and shalf continee in Kl foree and effect.
5. SHAREHOLDER'S AGREEMENT. The Sharehoider’s A grecment, ifsny, vfthe

Survivigg Extity in effiect on the Effective Dute ofthe roerger will be the Shmeholder’s Agreenent of vaid
Sutviving Entity and will continue in full force and «ffect.

6. MODE OF EFFECTING MERGER. The mode of carrying ssid merger inio sffect,
and the manner and basis of converting the sbares of the Merging Bxntity ino membership nterests of the

Sutvwmg Entity, shal) be s foliows:
Al s.humhohm’s of Merging Puatity shall be shareholderz ofSuMVmsExmty Upcti the

Effective Date of the merger, each shaveholder of the Merging Entity shali sureaderbis or
ker stock cestificate or cenificates to the Surviving Eaiity and such ecttificate or cectifficates
¥hall ba canceled. The meambership inerests of Surviving Foriry shall coptinee to be held

as follows:

FERAZLZOLY MOR;I’S COMMON STOCK
| " Nomber
. i of
Shareholder . Parcentage Shares
Antonio Pernzgoli 30 % {077 7LV
Loreto Feraxzol J_ 0% §>7 750

{( (804000131782 3)))
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7 ADOFTION OF PLAN. Pumuant © Florida Statures sections 507.1101 and 607.1103,
the merger has been approved by all of the sheveholders and directors of the Merging Entity and the
Suxviving Batity.

3. ExecuTION OF DOCUMENTS. [ the event that the merger of the Merging Entity
withand ing the Surviving Entity shall bave been fully authorized in accordance with the provisions of the

. Flozirs Boginess Corporation Act, the Merging Entity aud the Surviving Pnjity herehy stipulate that they
will i o be executed snd filed andfor recorded, any docimpent or doctunenis preaseribed by the lows
of the State of Plovida, and that they will cause to be prerformed all necessary acte therein and slyswhere

to efecinzic the merger.
9. AUTHORIZAYION OF OFFICERS. The proper ofoers of the Merging Ertity wid the

Susviving Tutity, are hereby anthorized, smpowered mnd directed 10 do any and a1l acts and things, and to
make, execute, deliver, film, and/or record soy and all ingtriuments, papers sad documents, which shall be
_ orbecome secessary, proper or convenient th eatry out or put o effect sy of the provisions of tis Plax,
10.  E¥FECTIVE DATE. This Plan shall become effective on the date the Articles of Merger
rrx filed with the Flogida Depurtment of State (the "Effective Bate". . Neither of the parties shall, priorto
the Effective Date of the merger, cogage in aty achvity or transaction other than in the ordinary course of
business, cxoept that the parties may take any sud all action necessaty or appropriste under the lawg of
the State of Florida to consummate this merger.
11.  RIGHT TO ABANDON MERGER. Ihe sharsholders of the Mergiug Eniry aud tiie
Surviving Entity, shall have the power in thir discretion, prior to the Effctive Dgte, to abetdon the merger
provided for hereip.

{ ((EDA000131782 3)))
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Baurth: The mannes sad basis of converting the shares of each corporation into shazes, obligations,
or other sectritics of the surviving cmpn-mtion oL any other sorporation ar, in whole or in part, inio cash
orother aperty and the manner apd besis of converting rights fo aequire shares of cach cotpomdion mto
right o acquine shares, obligations, or othor securities ofthe urviving oragy other corpomtion or, I whole

or in part, into cash or other property, arc a3 follows:

The sharehnilders of the mesging cotporation are identical to tho shareholders of the
swrviving corporation. Fach shareholder owns a 50% intorest in ach corporation. The
sharcholders will not revcive additional shares in the surviving corporation as a resultof e
mecgat, and they will each continue to hpld & fifty percent (5034} interest in the surviving

eopporation both priss to, and subseyuent to, the merger.

(({BOA000L31782 3)})»)
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B WITNESS WEEREQF, the parties heve cansed theit respeciive corpomate sames 10 be signed
fereto, by their authorized officers snd members,
SURYIVING ENTITY,
FERAZZOLI CONSTRUCTION, CORP.,a  FERAZZOLI IMPORTS, INC., a Floxids

Floride torporation ' corporation
_% ‘5 a C; By: 4“/:. 'Cf‘

(€{B04DOD1L31782 3)3)
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