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mm,n:s OF MERGER

Pursuant . to Sachon EG? I109 afthe Flodds Business Corporation Act (the “Aer), 8.08.
Construction Corpi, & Flotids -comporation, and rePipe-Florids, LLC, & Delaware limited liability

company, heretry adopt the iallowhzg Arnclm ofMermr

L 'Ihemmcmdm of formation of sach of the copstifuent entities srer 5.0.5,
Construction Corp.,~. 2’ Florida oorporetion (“SOS™), Florids Document/Registration Number
PO200053645 and FEL Numher 333650030, and rePipe-Floride, LLC, 2 Delgware litnited lability

company (“rePipe-Flotida”). - "

2. Ampyofﬂm?lmbem(&w“Phn"),asappmwdbymhmmmtmm}'m
accordance with its orgemizationdl documents and the Act is attached hereto ag Exhibtt A, which is
incorporated hercin by this referetios as is fully set forth herein, Exhibit A is a Transsction Agreement

dated as of Decembict 30, 2004 (the “Transaction Agreement”), which sets fortb, among other things, the
plan of merger whershy SOS will be 'merged with aud into rePipe-Florida in accordmuce with Seetion
607.1108 of the Act .'md Sec-nm 18—209 of the Delaware Limited Liabifdy Company Act {the “DELL A",

3 Ih:TrmsactmnAgrwmmt,mcludmgthePhucmtmedﬂnem was approved by S50S,

by the sole shareholder of SOS anid by éach of the other parties heretn in ascordsnce with the Act and the
applicable Inws of the ytute utider which €ech such other party was formed, organized or incorporated, a3

applicable, mcludmg, mﬂmn h:mtthm, the DLLCA.
4  The merger nfsos 'm:h and fito rePipe-Flotida shall be effective ypon the filing of these
Articles of Merger.

5. The mvmg eunt:.r {thc "SurvMug Emtiey™) shall be mPipe-Floride, LLC, which shall
be renamed 5.0.8. LLCasamﬂtufﬂmmwmdﬁwﬁhngoﬂCﬂﬁc&b:nfMag:r
w:thfhc office ofﬂm Sccrcuuy ofsme of‘ﬂm State of Dielaware i kovordence with the DLLCA.

G, ’Ihevahgﬁnhtydocsmtmmtmnaprmmpa]ofﬁcemﬁwﬂmnfl)ﬂum The
address of the prmmpal oﬁnu uct' the Surviving Entity is 2525 Briarperk Drive, Suite 1000, Houston,

Texas 77042,

7. 'l'ht. Summnr, ?Enmy is dr.e:med to have appointed the Secretary of Staiz of the State of
Flandaamts:gmtfwmceufpmmmapmcdmzmmfommy o’bh,gahmorthcnghmof
disseniing ahurcholdm uf .
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8 T Sm'vwmg Entity hmsby agrees to prompily pay to the dissenting shmhoﬁéajof
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IN WITNESS WHEREOFﬂte ytidersigned have caused these: Acticles of Metger to be executed
as of Decernber 30, 2004. " LT

8.0.4. CONSTRUCTION CORP.

By.Rm!yB. Vife President
REPIPEFLORIDIA,
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TRANBACTIDN AGREEMENT

THIS 'I'R.ANBHCTIUN AGREEMENT dated as of December 3¢y 2004, is entered into
bymdmonxmﬁpeﬁolﬁnsghe,aMmmefﬁoﬂng&’ﬁ,r&Pm]m a
Delawsre corporation ad wholly vivned subsidiary of Holdings (“rePipe™), 5.0.5 Cmmﬁun
Corp., a Florids compatation aid wholly owned subsidisry of Holdings (“S08), rePipe-Texas,
Inc., 2 Texas carpotation and whony owned subsidiary of rePipe (“RIT"), rePlpa GP, LLC, a

Delawne,LID,chlmmhthnhhtymmpmyﬂ:osohmnmbmofwhuhuRﬂ
(“G])L“),andmtﬁmﬂuchon&.lluhab LP., a Tepmeasee limited partnership the general

pathzerofwlﬂchwRG?(“PM”)

TherespedzvabomdznfdMnofHoldmggmhpc,SOS,RTlmdPPlaﬂdﬂm
respective sole merbérs or manigers of RGP, RFL and GDL, have detexmined that it would be
mﬂmrmuhxalbestmmwmmmdmpufyﬁmhommgmpmymmreof
Ho!dmgsmmmamﬂnnmmmmmchwlyahgmd.

mP;pehasfonnndRFLﬁrﬂlepmpou of merging with SOS,

Itmthemmnhmnfthtpmﬂutall the fransactions contemplated by this Transaction
Agremmbcmmmmmmulyonthedmhmﬁ

NOW,TBEREFURE,map«ﬁmherebyagreeasfunm
'. | Axticie I
sl mmmwnons
Seetloni.l TmOpemzm Thmpartmagree

{a)r&ipemﬂasﬁgnmknmdnﬂndnmmGDLtheM%bmm
partnership intetest issued 1o rePipe by PM pumsuant to the form of sssignment attached
as Bxhibit A Heérato, Bach mch assignment is harebvy approved by RGP as contemplated
hySecnun73¢ftheL1mltedPaxmmthAgrcmmtufPM

@)wmmmmmnnmmmm 18-209 of the
Delaware Lisited Lishility Company Act (“DLLCA") and Asticle 5.01 of the Texay

Business Corporation, Act (“ICBA”} with RTT being the surviving corporatfori(thes!

“Texas Metger™), wheteby RTI shall become the geueral periner of PM. 'I'hc%h
time of the Texns Mergeér will be the date and time the articles of merger speci

mﬂzﬂmSmmyofSﬁmoftmsmeomes(the“rmMﬁgerEﬂ‘em ");o

At mnd as of the Texes Merger Effective Time, (1)RGPwﬂImergemthmdm$
ammdmmﬂ:thcﬂmmdthenma}RﬁPmﬂomemmxstm t_g.
legal entity, (3} RTI will be the surviving corporation and, as such, will,
eﬂ‘ectﬂmTBCAmdﬂaeDLLCApmwde,Omeaﬂthcmsts,pmpﬂucswEhﬁa—
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andbcsubjmtof nllﬂ:wmmmm, obligations and duties (inclnding without limitation
uﬂohhgahnmnmduthc?manungmmtdatedaaofﬁbmarylz 2004 to which,
cachofthepmhemn(othathmRFL)mapm(asmmded,the “Finaucing

and all of ths other Lom Documenis (as defined in the Financing
Agreement)), of RTT and RGP and (if) be govemed by the laws of the Siate of Texas, (4)
the aeticlss of. incorporstion end hylaws of RTI then in eifect (the “Texas Charter
Documents™) will: becoma and thercafter remain (until changed in sccordance with (i)
apphcablohw(‘mﬂlemaofth& articlea of incorporation) or (ii) their texms (in the case
of the bylawn)} the articles of incorporation and the bylaws of the surviving corporation,
(S}mgnnualhoardofduectorsaf&wmvmgmrpouummﬁbetbﬁdimmnfRTI,
mdthnpcpuaummnhnldtheoﬂﬁaeofdumdthemwmgompmmwbjmm
ﬂmpmwmnmofmappﬁmhlehwaofthesmofTenamdfthmsCther
Documeits, and (6) the initial officers of the surviving corporation will be the officezs of
andmhofmpmwﬂnmmunhofﬁuhemsheholds,sub_wctmthe
pmmm ‘of the Tekas Chirter Documents, tmil that person’s sncoessor i3 duly elected
b,and.lfmesmy,quhﬁbdfbr that office.

(c)Aso:fﬂmeMntﬂ‘muvchmo,uamltnfthaTmsMergermd
wﬂhontmymhunmthapﬂofmyholderthmﬂths10000ummm:bmsnfRGP
lss'uudmdaummndmgmdheldofrmrdhymlemduhlypnortothﬁTms
Metger Effective Tims will (i) covent futo the right to receive from RTI $10.00, without
intorest, on surrefiler Of the certifionte evidencing those cormon shares, (i) cease to by
outstanding and to exist and (i) be canceled and retired. At the Texas Merger Bifective
Tiroe, the 375 shiares of sotnition stock of RTI outstanding immediately prior to the Texas
Merger Effoctive Time shall, by virtus of the Texas Merger and without any fimther
achm,bemvcﬂdnﬁomhmdfcdpmcentofoﬁsﬁndmgabmxofmmmmmckof
the snrvmng mcrpomnon all ofwhmh will be owned of record by rePipe.

(d) mmhxpwofmhmbemmdedmmﬂwtﬂmchmgcsm
ommhmofﬂﬁuﬁﬁdpmﬂuwﬂgmﬂpmm

Stﬂ:ioui.z Hmda q:cmnom _The parties agree that:

) SOSmnmmewahmdmRFmemmmSmton 18~209uf‘the
DLLCAMSMMED?.HOBMMMBWCWMMGM”)M&
RFLhemgthemmvingmﬂty(the“FlondaMHgm”) whmbymhposhallbecumetbe
sole owner and meinber of RFL. | The time of the Florida Merger will be the
daumdlﬁnathnarnclmofmﬂ'guspmfyas ed with the Secretary of State of the
Statcomes(the“FlmdaMergchﬁcﬁve’I‘m:") Af and 28 of the Florida A
Effective Tire, (1) SOS will merge with snd into RFL in sccordance with the FBG

M

thwr,ma.(z)sosmonuwmmaupmw@mm,(a)mmmﬁm“”

surviving entity a¥id, as such, will, mmmmtmmmmnm;@ﬁhe.
Opmmaﬂthnu&au,pmpuheamdngma,mdbemhjmtofauthnmmg}ﬁl
obhgmommdduhu{‘mcmdmgmﬂnmhmhnmﬂlobhmmmderthemqg@ng
Agreement and all of ths othér Ioan Documents), of SOS mud RFL and (ii) be gavaped

bytbnhwaofﬂmStabaofDd&wue,@)thecmﬁcaheufﬁormmmmmudpg!wh

mmmyammofmmmmeﬁﬂct(hm%mm%m
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tecome and ihereafior remain (until chaaged in uccordance with (3) applicable law (in the
meofthewhﬂeﬁcnfﬁtmwm)or{n)mmnﬂ(mtbgcmnfthehmmdhabzlﬂy
mpww)}mmmofmmaﬂmmmhmmﬁnﬁﬁtymy
agreement of the surviving entity, except that that Asticls First of such cestificate of
formation ‘shall be chaged prrsumt to the Florida Merger o that it shafl read in it
entirety is follows: “FIRST: Tbnnamedﬂmhmﬂ«ihab:htyoompmy(ﬂw“ﬂompmy"}
is 8.0.8 Construction, LLC®, {S)ﬁwmltmlmanazorsofthemvmgemty

Bruce C. MacRas and Peter G. Taft (2925 Briarpark Drive, Suite 1000, Houston, Tms
77042), and thoge persans will hold the office of mavager of the surviving entity, subject
to the provisions of the. applicable Jaws of the State of Delaware and the Delsware
Charter Docinments, and (6) the initial officers of the surviving entity will be the officers
dm,mdmchufﬂnupmmmﬂlmmewhofﬁmhporsheholds subject to the
p:ovmmofﬂmnwm Charter Documents, witil that person’s successor is duly

electedto,lnd,ifmmmy uatified for, that office.

(b)uofmemwmﬁmm.mufmmmmmma’

and without ahy action on the part of any holder thereof, the 1,000 shares of common

stock of $OF issued and outstanding and held of record by Holdings immediately prior to

ﬂxeFImianugarBﬁwﬁmeemﬂ(DmmmﬂmnghﬂummwﬂnmRFLm

aggrcghc of §1,000.00, without interest, on surrender of the cettificats evidencing thoze

bfconmunsﬁock,(n)mmmbcoutstandmgmdmexmmd(m}bemcdudmd

Atﬂnﬂmanug&E&ctwaxmc,thcmmbcﬂhxpmtumtofﬂFL

ing immediately priof 16 the Florida Merger Effective Time shall, by virtue of the

Florids Merger and without stiy futther action, be converted inta one hundred percent of

gmmbmhtpmr&mafﬂwmgmuty.aﬂofwhchmﬂbemedof
mmﬂbymmpe. SRR S

o Amclel]
mscmmous

] 2.1 Iujmd:am 'ﬂm pamen scknowledpe that itreparable datnage wonld
oocur in the thei any of the provisions of this Transaction A greement were not perfonued
in acoordsnce their specific terins or were otherwise breached. The parties hereto shall be
mtﬁndtoan lmnhonarmjuneﬁmsmmwnthmchuofmaprommofﬂns Trangaction

to enforce specifically the terms and provisions heteof in sty court having
Junsdmtm. rcmcdybmgmaddmontomyoﬂmmmadymwmchmeymybemuﬂedat
law or in equi S ,

Secumlm Smuubfiity If any ‘term, provision, covenant or restriction of this
\ isheldbyacomtofcmnpmjuﬁmnﬁmmbeinvﬂld,voidor

hﬂ'ebys'
memmmgﬁmgptommmmmwdmmmm without including sy thereoPy

mychdadeﬂx&wﬁmmﬁm&abh In the event that any $“¢

provision, cow_émant mmﬁmmheldtobnmvﬂxd, void or uenforceable, tha parti

ENE



shall uge mmm mﬁnd mdﬁnpluy an sltetnats means (o schieve the same or
gubstantially the sams. resuli’ as thit comtexnplated by such term, provision, covenant or

Section 3.3 . A ent. Bxcept by operation of law or in connection with the sale of
all or substantiglly all the. agsets of 2 party hereto, this Transsction Agreement shall not be
agsignsble, in‘whols or in part; diréstly or indirectly, try any party hereto without the written
consent of the othet party; and swny stienipt to 2ssign any rights or obligations arising under his
Transsction Agresment without sach consent shall be void; provided, bhowever, that the
provisions of this Tramaaction Agreement shall be binding upon, inucs to the benefit of and be
enforceable by the partiés hereto sud theit respective successors and penmitted assipng.

Sectlon 24. - Frther, Asvurances. Subject % the provisions hereof, the parties bereto
shall make, execids, scknowledge xnd detiver such other ingtruments and documents, and taks
all guch other actions, &s may be repeonably required in onder to efféctuita the purposes of this
provisioms bereof, such of the parties shall, in comnection with entering into this Transaction
Agreement, pecfontiing s obligations hereunidet end taking any and all actions reiating heceto,
comply with all appliceblé Luws, régulatians, orders snd decrees, obtain all required consents sid
spprovals and inske sl required filings with oy govermmental agency, other regulatory or
administrative agenvy, commisgion or sinailar suthority and promptly provide the ofber paries
with all such infoeraation ei they may reasonably request in order to be able to comply with the
provigions of this sentemce, . . - . ]

Section 2.8 - Portles ift Interest. Bxcept ns herein otherwise specifically provided,
nothing in this Transwticn Agreement expreased or fmplied is intended to confer any right or
benefit upon. any person, fitm or corporation other faen the parties and their respective .
successors and permitted assigos, .

Sectlon 2.6 . Waivers, Etc. No failore or delay an the part of the parties in exercising
any power or right heretnder shall operate aa & waiver thereof, nor shsll any single or partial
exercisc of any suchi tight or powes, ar sy abandonment or discontinuance of steps to enforcs
wmch a right or powaer, preciude sy other or further exercige thereof or the exercise of any other
tight or power. No modification or waiver of any provision of this Transaction Agreement tor
consent 1o any départure by the parties thérefrom shall in atty event be effective unless the same

shall be in writing, aud then such waiver or consent shall be effective only in the specific

Section 2.7 - Chavige of Law. X, due to any change in applicable Isw or regniations or
the interpretation thereof by any cowrt of law or other goveming body baving juriadiction
-gubsaquent to the daté of this Transaction Agreement, performance of any provision of thiz
Transection Agieement or any transaction contemplated thexeby shall become impracticalile or
imypossible, the paitits héveto ahall use their bet efforts to find and employ an altenative mesns

mtially the saine resitlt ss that contemplated by such provision.

to schieve the same of 1
Section 2.8 - Headings. ‘Ducnptm headings are for convenience only and Eﬂzmﬁ
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Section 2,9 © Counterparts, For the comvenience of the partiss, any mumber of
counterparts of this Agreement may be executed by the pavties hereto, and each such executed
counterpart shafl be, and shal be deemed to be, an eriginal instroment.

Sectioa 2.10 Governing Law. This Agreement shall be povemned by and comstrued end
enforced in accordance with the domestic substartive laws of the State of Texas without regard
to any choice or cobflict of laws, rule or provision that would canse the spplication of the

domestic substentive lm of atry other jurisdiotion.
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ASSIGNMEHT OF PARTNERSEIP INTEREST
For vnlunbla comdu'nﬂm, ﬂm mupt and nduqumy of which are herchy conclusively
establiched, ipb-TﬂIﬂ!. Iné., & Texas curpomum (“r2Pipe’, hereby unconditionally snd
irrevocably mduniguxm Garver-Delgwiire, LLC, 2 Delaware limited Lability compaay
whollyownedb‘yrehpc,mPﬂ%hmtadpmﬂahpmweathM&mmmm&Rehnb LP.,a
Tmmmmﬂmmofmwmmemmmofmmm
partnership intereats rePipe holds in M. Tbnpnrﬂenhmwxhalltakcallacnonsmmnyto
eﬂ‘ectumethﬂrhmmﬁmdmibedm . _ .

DATElfjuofDecembar 2004 . S

: . R.EPIPE—TEXAS INC. & Texas corporation
L Name:
o Title: -
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EXHIBIT A

ii.i ABSIMNT m? rmmnsm m'mm:s*r

For valmhte ctmn;dermnn, thn rbcmpt md udequacy ofwhmh sre herebry conclusively

established, rePips, Inc.; o Delaware corpoaration (“rePipe”), herelyy unsonditionally and irevocably
trsnsfers and Assigny to xePipe-Texas, Inc., a Texai corporstion wholly owned by rePipe, the 99%
limited partnership intergst in PM Constiuction & Rehah, L.P., & Tennessee limited partnership
(“PM") owned ufmwﬂbywmamebmgmﬁmmwdpm interests rePipe

holds in PM, mmuhmmmﬂmmnmmmmmmemmm
dem‘bedhmm. ' R

DA‘I‘EDluofDecmbm 2004 o .
L KBP]PB, ]NC, aDelxwuccorpomm
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