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ARTICLES OF MERGER OF
TRAN CONSTRUCTION, L.L.C. AND

TRAN CONSTRUCTION, INC.

The mndersigned, being the Managing Member of TRAN CONSTRUCTION,

L.L.C., a Florida himited lability company (the “Surviving Company'), and the President
of TRAN CONSTRUCTION, INC.,, a Florida corporation, the company being merged
{the “Merging Company™), for the purpoge of merging the aforesaid companies, hercby
certify:

1.

The exact naine, strect address of its prinsipal office, jurisdiction, and entity type
of the Merging Company is as followa:

X d Stroet Add Furisdiction Batity T
TRAN CONSTRUCTION, 'INC/ Florida S Corporation

et S Q00001 TZ8Y

The exact name, strect address of its principal office, jurisdiction, and entity typé . r_:

of the Surviving Company is as follows: _ B

Name and Street Addsess Jusisdiction Enity Tspe ™ =7
TRAN CONSTRUCTION, LLC. ¢ Florida LLC o
Vi e s %0002 L8

These Articles of Merger are being filed pursuant to 2 Plan of Merger (the
“Plan’), which is sttached hereto and made a part hereof;

That all of the asscts of the Merging Company were assigned transferring the
assets of the Merging Company to the Surviving Company;

The Articles of Organization of the Surviving Company were filed with the
Departmeut of State, Divisions of Corporations in the State of Florida on August

27,2003

The Articles of Incorporation of the Merging Company were filed with the
Department of State, Divisions of Corporations in the State of Florida on February
16, 1998; and

The atteched Plan meets the requirements of Secifon(s) 607.1108, £08.438,
617.1103, and/or 620201, Florida Statutes, and 'wss duly spproved by the

Audit No.: HOML0I06657 4
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members and sharchoiders of cach constituent company rcspectively, in
compliance with Chapter(s) 607, 617, 608, and/or 620 of the Florida Statutes.

These Articles of Merger may be executed in any number of counterparts with the
samo effect as if sll parties hersto had all signed the same document. All
counterparts will be conatried together and will constitute one (1) sgrecment.

The merger is permitted under the respective laws of all applicable juxisdictions
and is not prohibitcd by the agreement of any parinership or Himited partnership or
the regulations or articles of organization of any limited lability company that ia a
party 10 the merger.

The merger shall becoms effective g of the date the Arsticles of Mearger are filed
with the Florida Department of Stafe.

The Articles of Merger comply and were executed in secordance with the lsws of
each party’s applicable junisdiction.

IN WITNESS WHEREOF, the undersigned have executed these Asticles of

Merger this y of Angust, 2003,

TRAN CONSTRUCTION,LL.C,the S

ing Company

HENRY LOUDEN, as

of the Henry Louden

Living Trust dated July 31, 2000, Monaging Member

TRAN CONSTRUCTION, ENC., the Merging Company

HENRY T. LOUDEN,
President

Audit No.: HO3000266652 4
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PLAN AND AGREEMENT OF REORGANIZATION
By Merger of
TRAN CONSTRUCTION, INC,
With and Into
TRAN CONSTRUCTION, L.L.C.
As tha Surviving Company

'I'ius Plan and Agreement of Merge: (heretnaficr reforred 10 aa the "Agreemcnt”) is made
this gk-day of August, 2003, by and between TRAN CONSTRUCTION, INC., a Florida
corporation (hereinafter referred to as the "Mexging Company™), and TRAN CONSTRUCTION,
L.1L.C., u limired lability company organized and validly existing under the laws of the State of
Florida (hereipafier reforred fo a5 the “"Surviving Company™). The Merging and Surviving
Cornpenics are sometimes referred to in this Agreement as the "Congtituent Companies.”

XITNESSEIH

WHEREAS, the principal and registered office of the Surviving Company is 420 Lincoln
Road, Suite M-1, Miami Beach, Florida 33139, and is duly recorded since August 2z, 2003; its
Registered Agent is John S. Bohawch, Esquire, 2600 Douglas Road, Penthousc 8, Coral (Gables,
Florids 33134; and

WHEREAS, the principal and registered offico of the Merging Company is 420 Lincoin
Road, Suite M-1, Miami Beach, Florida 33139, and is duly recorded since February 16, 1998; its
Registered Agent is TF.R.A., LLC, 1250 East Hallandale Beach Boulevard, Suite 405, Hallandals
Beach, Florida 33009; and

WHEREAS, the apgregate number of shares that the Marging Company is authorized to
issue is 5,000 conmunon shares gt $1.00 par value, of which 100 shares are issued and outstanding
and are owned legally and bapeficially by Henry Louden, as Trustee of the Hemry Louden Living
Trust dated July 31, 2000; and

WHEREAS, the Directors, sharcholders and members of the Constituent Companies deem
it advigable and to the sdvantage of the Companies and the shareholders and members of both
companies that the Merging Company be merged into the Surviving Company on the terms and
conditicns provided in this Agrecement, and in accordance with the laws of the State of Florida;

NOW, THEREFORE, in consideration of the promisos and of the mumnal agmements e
herein contained, the Constituent Companies have agreed and do hereby agree to merge in .
accordance with the applicable provisions of the laws of tho State of Florida on the terms and
conditions stated below.

sudic Wa.: HUI00D266632 4
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ARTICLE i
BLAN OFMERGER

Plan Adopted

1.01. A plan of merger of TRAN CONSTRUCTION, INC. and TRAN
CONSTRUCTION, L.L.C,, is adoptad as bllows:

) TRAN CONSTRUCTION, INC. shall be merged with and into TRAN
CONSTRUCTION, L.L.C,, to cxist and e govemed by the laws of the State of Florida

b)  The nams of the Surviving Compeny shall be TRAN CONSTRUCTION,
L.L.C.

) When this agrcemen: shall become effoctive, the separate corporate
existerice of TRAN CONSTRUCTION, INC. shall ccase {except as otherwisc provided for
specific purposes as provided by the laws of the State of Florida), and the Surviving Company shall
succeed, without other tansfer, to all the rights, privileges, powers, franchises, patcnts, trademarks,
livenses, registrarions and property, both of a public and private nature, whether real, personal or
mixed, of TRAN CONSTRUCTION, INC. and shall be subject to all the restrictions, disabilities,
dutics, debts and Lshilifes of the Mearging Company in the same manner as if the Surviving
Company had itself inenrred them. All rights of creditors and all liens on the property of each
Constituent Company shall be preserved unimpaired, limited in lien to the property affected by the
liens immediately prior 10 the merger.

d The Surviving Company will carry on business with the assets of TRAN
CONSTRUCTION, INC., a5 well as with the azsets of TRAN CONSTRUCTION, L.L.C.

&) The sharsholders of TRAN CONSTRUCTION, INC. will surrender all of
their shares in the manner hereinafier set forth,

f) The Amicles of Organization of TRAN CONSTRUCTION, LL.C., =f~
existing on the effective date of the merger, shall continue in full force and cffect as the Articles of n
Organization of the Surviving Company uatil altered, amendod, or repeaied as pmvzded m the -
Articles or as provided by law. b

Effective Date

Ut . e
1.02. The effective date of the merger (hercinafler referred to as the “Effective Date") 7|
thall be when this Agreement has been adopted by the vote of the holders of the capita! stock or .

membership units of cach of the Companies hereto, in accordance with the requirements of the laws
of the State of Florida snd that fact has been certified by the Scoretary or Assistant of each of the
Campanies and when the Articles of Mexger are filed with the State of Florida.

Audir No.: HO3000Z66652 4
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ARTICLE 2

Nonsurviver

2.01.  As amaterial inducement to the Surviving Cormpany to executs this Agreement and
perform its obligations under this Agreement, TRAN CONSTRUCTION, INC. represents and
warrants to the Surviving Company as follows:

a)  TRAN CONSTRUCTION, INC. is a corporation duly organized, validly
existing, and in good standing under the lawa of the State of Florida, with corporate puwer and
authority to own property snd carry on ifs busipcss as it is now being conducted. TRAN
CONSTRUCTION, INC. iz qualified to trapsact business &5 2 corporation and is in good standing
in all jurisdictions in which it principal propertics are located and business is trangacted.

b) TRAN CONSTRUCTION, INC. has suthorized eapitalizetion of

$5,000.00, consisting of 5,000 shares of catimion stock, cach of 81.00 par vaine, of which 100
sharcs are validly issued and ouwtstanding, fully paid, and nonasscssable on the datc of this

Agresrnent,

<) All required tax retumns of TRAN CONSTRUCTION, INC., if any, have
besn accurately prepared and duly and timely filed, and all texes royuired to be paid with regpect to
the periods covered by the remirns have been paid. TRAN CONSTRUCTION, INC, has not been
delinguent in the payment of any tax or assessment. _

Survivor

2.02. As s material inducement to TRAN CONSTRUCTION, INC. (o executs thig
Agreement and perfonn its obligations under this Agrecment, TRAN CONSTRUCTION, L.L.C.
represents and warmnts to TRAN CONSTRUCTION, INC. as follows:

a) TRAN CONSTRUCTION, LI.C. is a limited lisbility company duly

organized, validly existing, and in good standing under the laws of the State of Flonida, with powe:

and authority to own property nd carry on its business ag it i now being conductad. -

b} TRAN CONSTRUCTION, L.L.C. has Membership Units. As of the date l:

of this Agreernent, 100 Membership Units are validly issued and outstending, fully pa:d, and
nonassessable. -

Securities I aw

2.03. The Constitucnt Companies will mutnally arrange for and manage all nec:ssmy w}

procedures under the requirmments of any and ali spplicable securities laws and the related
supervisory commnissions, if any, 10 the end that thig plain is pmpzrly processed to comply with
registration formalities, or to take fiall &ivantage of any appropriate exemptions from regisivation.
and to utherwise be in accerd with alj antifrend restrictions in this area.

Audit No.: HO30002666324
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ARTICLE.3

Interim Conduet of Business; Limitations

3.01. Except as limited by this Paragraph 3.01, pending consummation of the merger,
each of the Constituent Companies will carry on their busincsses in substamtially the same manner
us before and will use their best efforts to maintain their business organization intact, to retain their
preaent cioployees, if any, and to maintain their relationships with suppliers and other business
contacts, if any. Except with the prior consent of TRAN CONSTRUCTION, L.L.C,, pending
consumrpation of the merger, TRAN CONSTRUCTION, INC. shall not:

a} Declare or pay any dividend or maks any other distribution on its shares,
b) Create of issue any indebtadness for horrowsd monay.

c) Enter into any Uansaction other than those mvolved in canying on its
ordinary course of business.

Submission to Sharcholder

35.02. This Agrecment shall be submitied fo the shereholders of TRAN
CONSTRUCTION, INC. for approval in the manner provided by the laws of the State of Florida.
This Agreament shall 2iso be submitted to the Members of TRAN CONSTRUCTION, L.1.C.
for approval in the manner provided by the laws of the State of Florida.

Conditicns Precedent to obligations of TRAN CONSTRUCTION, INC.

3.03. Bxcept a8 may bc expressly waived in writing by TRAN CONSTRUCTION,
INC., all of the obligations of TRAN CONSTRUCIION, INC. under this Agreement are subject
to the satisfaction, prior to or on the Effective Date, of each of the following conditions by TRAN
CONSTRUCTION, L.L.C.:

a) The representations and warrantics made by TRAN CONSTRUC’HON,C:,

L.LC. 1o TRAN CONSTRUCTION, INC, in Asticle 2 of this Agreement and in any dacument
delivered pursuant to this Agreement shall be desmed to have been made again on the Effective’ &
Date and shall then be frue and correct in all materisl respects. If TRAN CONSTRUCTION, -
L.L.C. shall have discovered any material error, misstatement, ot ernission i those reprosentations .
and warranties on or before the Effective Date, it shall report thar discovery immediately to TRAN -
CONSTRUCTION, INC. and shall either correct the error, misziatement, or omission or obtain g
written: waiver from TRAN CONSTRUCTION, INC. e

.

b) TRAN CONSTRUCTION, L.I.C. shall huve performed and complied
with all agreements and conditions required by this Agreement to be perfurmed and complied with
by it prior to or on the Effective Date.

Awdit No.: BO3000266652 4
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Conditions Precedent to Obligations of TRAN CONSTRUCTION, L.L.C.

3.04. Except as may be expressly waived in writing by TRAN CONSTRUCTION,
L.L.C., all of the obligations of TRAN CONSTRUCTION, L.L.C. under this Agreement are
subject to the satisfaction, prior to or on the Effective Date, of each of the following conditions by
TRAN CONSTRUCTION, INC.:

a) The representations and warranties made by TRAN CONSTRUCTION,
INC. to TRAN CONSTRUCTION, L.L.C. in Asticle 2 of this Agreement and i any docuraent
delivered pursuant to this Agreement shall be deemead to have been made sgain on the Bffectiva
Date and shall then be true and comrect in all material rospects.  If TRAN CONSTRUCTION,
INC. shall have discovered any material ervor, misstaternent, or omission in thosc representations
and warrsnties on or befoye the Effective Date, it ghall report that discovery immediately to TRAN
CONSTRUCTION, L.L.C. and shall either correct the ermr, misstatement, or amissiot! or obtain
a written waiver from TRAN CONSTRUCTION, L.L.C.

b) TRAN CONSTRUCTION, INC. shall have performed and complied with
all agreements and conditions required by this Agreement to be performed and cornplied with by it
prier to or op the Effective Date.

c) No action or procecding by any goveromental body or agency shall have
been threatened, asserted, or instituted to retain or prohibit the carrying out of the transactions
contemplated by this Agreement.

ARTICLE 4
MANNER.QF CONVERTING SHABES

Muanner

4.01. The holder of shares of TRAN CONSTRUCTION, INCT. shall suwerender all of its

shares to the Manasger of the Surviving Company promptly afer the Effective Date. The
surrendered shares shall bo canceled and extingwished and in exchange the sharcholders of the
Merging Company shall have the right to receive Membership Units in the Surviving Company
equal to the purmber of shares they held in the Merging Cormpsoy.

Shares of Survivor

4.02. The currently ountstandivg Membership Units of TRAN CONSTRUCTION,
L.L.C. shall remain cutstanding,

Audit No., BOI000266652 &4
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ARTICLE 5
DIRECTORS AND OFFICERS

Manager and Officers of Survivor

501. (@  The present Manuger of TRAN CONSTRUCTION, L.L.C. is Heury
Louden, as Trustee of the Heory Louden Living Trust dated July 31, 2000, whosc address iz 402
Lincoln Road, Snite M-1, Miami Beach, Florida 33139, und shall continue to serve as the
Manager of the Surviving Company until the next annnal mecting or until his successors have
been electad,

(b)  All persons who as of the Effective Date of the merger shall be cxecutive or
administrative officers of TRAN CONSTRUCTION, L.1.C. shall remein as officers of the
Surviving Company until the Board of Directors of the Surviving Company shall detenmine
otherwise, The Manager of the Surviving Company mey clect or appoint additiona! officers, as it
deerns necegsary.

ARTICLE 6
DEERATING AGREFMENT

Operating Agreement of Survivor

6.01, The Operating Agreement of TRAN CONSTRUCTION, LL.C., as =x!stmg ou .
the: Effective Date of the merger, shall continuc in full force and effact as the Operating Agrecment
of the Surviving Company wntil altered, amended, or repraled ss provided in the Dper:mng
Agreoment or as provided by law. - —

ﬁ‘f'_

ARTICLE 7 _— e

NATURE AND SURYIVAL OF WARRANTIES, INDEMNIFICATION, .
AND EXPENSES OF NONSITRVIVOR =

Nature sud Survival of Representations and Warranties

AR I

7.01. Al statements contained in any memorandum, certificate, letter, document, or other
instrument delivered by or on bshalf of TRAN CONSTRUCTION, INC., TRAN
CONSTRUCTION, L.L.C,, or the stwockholder or members pursuant fo this Agreement shail be
deemed representations and warrenties made by the respective parties to cach other under the
Agreement. The covenants, representations, and werranties of the parties and the stockholders and
members shall survive for a period of three years after the Bffective Date. No inspection,
examination, or audit madc on behalf of the Constitucnt Compauies or the stockhoiders or members
shall act as 3 waiver of any representation or warranty made under this Agreement.

Indemmnification

7.02. TRAN CONSTRUCTION, INC. represents that on or prior to the Effective Date it
obtained consent from the stockholder that the stockhiclders shall indemmify and holds hanxsless

Audit No.: HO3000266652 4
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TRAN CONSTRUCTION, L.L.C. aguinst and in respect of all damsges (a5 defined in this
paragraph) 1n excess of $5,000.00 in the aggregate. Pamages, ag used in this paragraph, shall
include any claims, action, demand, loss, cost, expense, lahility, penalty, and other damage,
including without limitation, counse] fecs and other costs and expenses incurred in investigating, in
attempting to avoid damiages or to oppose the imposition of damages, or in enforcing this
indemnity, resulting to TRAN CONSTRUCTION, I..L.C. from (i} any inscourate representation
made by or on behalf of TRAN CONSTRUCTION, INC. or ifs gtockholders in or pursuant to
this Agreeraent; (i) breach of amy of the wamanties made by or on behalf of TRAN
CONSTRUCTION, INC. or the stockholders, in or pursnant this Agreement; (i) breach or
default in the performance by TRAN CONSTRUCTION, INC. of any of the cbligations w be
performed by it under this Agreement; or (iv) breach or defanit in the performance by the
stockholders of any of the obligations 1o be performed by them under any agreement by them to
TRAN CONSTRUCTION, L.L.C. pursuant to this Agreement, The stockholders shali reimburse
TRAN CONSTRUCTION, L..C. on demand for any payment made or for say loss suffered by
TRAN CONSTRUCTION, L.L.C. at any tirne afier the Effective Date, Based on the judgment of
any cowrt of competent jurisdiction or pursuant to « bona Hide compromise or settlement of claims,
demands, or actions, in respect of any damages specified by the foregoing indemnity. The
stockbolders shall satisfy their obligations to TRAN CONSTRUCTION, 1..L.C. by the payment
of cash on demand, The stockholders sball have the opportunity o defend any claim, action, or
demand asgerted ggaingt TRAN CONSTRUCTION, L.J.C. for which TRAN
CONSTRUCTION, L.L.C, claims indemnity against the stockholdexs; provided that (i) the
defenae is copducted by reputable counsel epproved by TRAN CONSTRUCTION, L.L.C., which
approval shall not be vnrexsonably withhold; (ii) the defenge iz expressly asstrned i writing within
ten, days after written notice of the claim, action, or demand is given to the stockholders; and (jii)
connsel for TRAN CONSTRUCTION, 1.L,C. msy participate at all tirnes and in all proceedings
(formal and informal) relating to the defense, compromise, and settlement of the claim, action, or
demand, pt the expense of TRAN CONSTRUCTION, L.L.C.

Expenses

7.03. TRAN CONSTRUCTION, INC, wiil cause the stockhiclders to pay all expenses in
excess of §5,000.00 incurred by TRAN CONSTRUCTION, INC. in connection with and srising
our of this Agreement and the transactions cordauplated by this Agrecment, including without
lirnitation all fecs and expenses of TRAN CONSTRUCTION, INC. counsel and accotmtants
{ncwe of which shall be charged 10 TRAN CONSTRUCTION, INC.). If the transactions
contemplated by this Agreement are not consummeated, sither TRAN CONSTRUCTION, INC. or
the stockhoiders shall pay such expenises of TRAN CONSTRUCTION, INC. as the stockholders
and TRAN CONSTRUCTION, INC. may then deterrnine. TRAN CONSTRUCTION, L.L.C.
shall bear those expenses incurred by it in commection with this Agreement and the irmsacuons
conternplated by this Agreement. ‘

Audit No.; HO3000266552 4
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ARTICLE 8
TEBMINATION

Circumstances

8.01. This Agreement may be terminated and the merger may be abandoned at any time
prior to the Effective Date, notwithstanding the approval of the shareholders of the Constituent

Companics:
{a) Bymummal consent of the Board of Directors of the Constituent Companies.
(5}  Atthe clection of the Board of Directors of either Constituent Companies if:

(1}  The number of shareholders of sither Constituent Company, or of
both, dissenting from the merger shall be 50 large as % make the mearper, in the opinion of either
Board of Directors, inadvisable or undesirable.

(2)  Anymaterial liigation or procoeding shall be instituted or threatened
against either Constituent Company, or any of its asscts, that, in the opinion of sither Board of
Directars, renders the merger inadvisable or undesirable.

(3)  Any legisiation shall be enacted that in the opinion of either Board of
Directors, renders the merger inadvissble or undesirable.

{4) Between the date of this Agreemeont and the Effective Datc, there
shal]l have been, in the opinion of either Board of Directors, any materially adverse change in the
business or condition, financisl or ofberwise, of either Constituent Company.

Notice of and Liability on Tenmination
8.02. If an clection is made to terminate this Agreement and abandon the merger:

(a8)  The President or Opcrating Manager of either Constitnent Company whose
Board of Directer haz made the clection shall give immediate written notice of the election to the

other Constitaent Company.

(b}  On the giving of notice as provided i Subparagraph (a} of this Paragraph
8.02, this Agreement shall terminate and the proposed merger shall be ahandoned, and except for
payment ¢f its own costs and expenses incident to this Agreement, there shall be no ]mbzhty on the
part of either Constituent Company as & result of the termination and abandonment.

REERTY

B i, b 248D
{
)

Hl

Audit No.; H03000266652 4
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ARTICLE 2
INTERPRETATION AND ENFORCEMENT,

Further Assurances

9.01. TRAN CONSTRUCTION, INC. sgrees that from time fo time, as and when
requested by the Surviving Company or by its suocessars or assigns, it will xecute and deliver or
ceuse 10 be executcd and delivered all deods and other instrumcnts, TRAN CONSTRUCTION,
INC. further agrees to take or canse 1o be taken any futher or other actions as the Surviving
Cormpany may deem necessary or desimbie (o vest in, 10 perfect in, or to conform of record or
otherwise to the Surviving Company title to and possession of all the property, rights, privileges,
powers, and franchizes referred to in Article 1 of this Agreement, and otherwise fo carry out the
intent and purposes of this Agreement.

Naotices
9.02, Any notfice or other communication required or permitted undex this Agreement
shall be properly given when deposited with the postal service for trapsmittal by certiffied or
registered mail, postage prepaid, or when deposited with a public telegraph company for

tranamittal, charges prepaid, addressed as follows:
(@)  Inthe case of TRAN CONSTRUCTION, INC,, «0:
420 Lincoln Road
Suite M-1
Miami Beach, FL 33139

or to such other person or address a8 TRAN CONSTRUCTION, INC. may from tune to time

request in writing, st 2
T n

()  Inthecass of TRAN CONSTRUCTION, L.L.C,, to: pooa

420 Lincoln Road o

SU-itG M“i e ',.-.l

Miami Beach, FL 33130 o

of to such other persan or address as TRAN CONSTRUCTION, L.L.C. may from time to Hme
request in writing, ‘
Entire Agreement; Connterparts
9.03., This Agreement and the exhibits to this Agreement contain fhe entire
agroement betwoen the Constitient Companies with respect to the contemplated trapsaction. This

Agreement may be executed in any number of counterparts, all of which taken together shall be
deemed one original.

Audit Ng.: H03000266652 4
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Contralling Law
5.04.

The validity, intarpretation, and performance of this Agreernent shall be
governed by, construed, and enforced in accordance with the laws of the State of Florida

N,
IN WITNESS WHEREOF, this Agreement was exacuted on &2/ day of August, 2003.

TRAN CONSTRUCTION, INC,,
a Florida Corparation

HENRY T. LOUDEN, President

‘[/' i
TRAN CONSTRUCTION, L.L.C.,
a Florida Limited Liability Company

HENRY LOUDEN, a1 Trustee of thgffed? Léuden
Living Trust dated July 31, 200D, Managing Member

1¢
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