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FLORIDA HEFNT QF BSTATE
Glenda B, Hood
Becretary of Siata

February 14, 2004

AUSTIN KENDALL CORPORATION
4603 RUE BORDEAUX
LUTZ, FL, 33544308

SUBJECT: AUSTIN KENDALL CORPORATION
REF: P23000070775

We raceived your electronically transmitted document. However, the
document hag not been filed., Please make the following correciions and
refax the complete document, lncluding the electronic filing cover sheet.

On the plan and agreement of merger in the first paragraph, the year
should be 2003 instead of 2000.

Please return your document, along with a copy of this letter, within EB
days or your filing will be considered abandonad.

If you have any guestions concerning the filing of your document, please
call (850) 245-686%,

Teresa Brown PAY Aud. #: HD4000032772 .
Document Specialist Letter Number: 304A00010264

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuantio Section 607.1105 ofthe Florida Statutes, (he undersigned corporations, Austin
Kendall Corporatian, and Austin Transportation Group, Inc., adopt the following Articles of
Merger for the purpose of merging Austin Transportation Group, Inc. into Austin Kendall
Corparation.

1. Plan of Merger. The Plan of Merper sctting forth the terms and conditions of the
merger of Austin Transportation Group, Ine. into Anstin Kendall Corporation. is attached to these
Articles as an exhibit and incorporated herein by reference.

. daption of Plan.

(A)  Therearaten thousand {!0,000) shares of common stock, each of $1.00 par
value of Ausiin Kendall Corporation, and there are two thousand {2,000} ssued and outstanding
that were entitled to vole on the Plan of Merger, two thousand (2,000) shares were voted in favor .
of the Plan of Merger, and no shares were voted against the Plan of Merper, at a special meeting |
of the Shareholders of Austin Kendall Corporation held on the Z2ndday of September, 2003,

(B}  There are five thousand {5,000) shares of commaon stock, each of one dollar
{$1.00) par valuc of Austin Transportation Group, Inc. and there are one hundred (100) shares
issued and oufstanding that were entifled to vote on the Plan of Merger, one hundred (100) shares
were voted in favor of the Plan of Merger, and no shares were voted against the Plan of Merger,
at a special meeting of the Sharcholders of Austin Transportation Group, Itc. held on the 30% day
of September, 2003.

3. Surviving Company Corporation Nanje. Pursuant to the Plan of Merger, the
name of the surviving corporation, Austin Kendall Corporation is hereby changed to Austin
Transportation Group, Inc.

4. Effective Date. The Plan of Merger shall be effective on the filing of these
Articles with the Department of State.
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IN WITNESS WHEREOF, each of the undersigned corporations has caused these
Articles to be signed as of the 22~.:day of September, 2003,

SURVIVING CORPORATION: Austin Kendall Corporation

By: Z/} i ﬁ
Chfisﬁh & ws, President
i
5

Austin Transportation Group, Tnc.

yn
By:
phet 3, € m{l?/ President

30N 7O Mt Actidon of Mezger wd
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PLAN AND AGREEMENT OF REORGANIZATION
BY MERGER OF AUSTEN TRANSPORTATION GROUP, INC.
WITH AND INTO
AUSTIN KENDALL CORPORATION UNDER THE NAME OF
AUSTIN TRANSPORTATION GROUP, INC.

This is a Plan and Agreement of Merger (“Agreement”) daled the 22% day of September, 2003,
between AUSTIN TRANSPORTATION GROUP, TNC. {the “Mcrging Corporation”), and Aunstin
Kendall Corporatien (the “Surviving Corporation”}.

ARTHCLE R
. CER .-
1.61 Plgn Adepted. A plan of morger of Awstin Transportation Group, Tne. and Austin
Kendall Corporation, pursuant to Section 667. 1101 of the Florida Statutes is adopted as fullows:

(A)  Austin Transportation Group, Ine. shall be merged with and into Austin Kendall
Corporation, to exist and be governed by the laws of the State of Florida.

(B  The name of the Surviving Corporation shall be amended and changed to Austin
Transportation Group, Inc.

(€)  When this Agreement shall become effective, the corporate existence of Austin
Transportation Groug, Tnc. shall cease, and the Surviving Corporation shall succeed, without other
transfer, to all the rights and property of Austin Transportation Group, Inc. and shall be sulject to all the
debts and Habilities of the Merging Corporation in the same manner as if the Surviving Corporation had
itself incurred them. All rights of creditors and all Hens on the property of each constituent corporation
shall be preserved unimpaired, limited in Tien to the property affected by the liens immediately prior to
the merger. ‘

(D)  The Surviving Corporation will cary on business with the assets of Austin
Transportation Group, Tne. as well as with the asscts of Austin Kendall Corporation.

(E}  The sharcholders of Austin Transportation Group, Inc. will surrender afl of their
shares in the manner hereinafter set forth.

(F)  In exchange for the shares of Austin Transportation Group, Fnc. surrendered by
its shareholders, the Surviving Corporation shall issue and transfer to the shareholders, on the basis sct
forth m Article 1V, below, shares of its common stock.

{(G)  The shareholders of Austin Kendall Corporation will swrrender their shares in
exchange for Shares in the name of the Surviving Corporation on the basis set forth in Article IV, below.

{H}  The Articles of Incorporation of Austin Kendall Corporation as existing on the
effective date of the merger, shall continue in full foree as the Articles of incorporation of the Surviving
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Corporation, as amended with respect to the Surviving Corporation’s name herein, until altered,
amended, or repealed as provided in the Articles or as provided by law,

1.02 Effective Date. The effective date of the merger (“Bffective Date”) shall be the effective
date of filing.

ARTICLE 11

2.0t Noa-Swryiver { Merging Corporation). As a material inducement Lo the Surviving

Corporation to exccuts this Agreement and performs #s obligations under this Apreement, Austin
Transportation Group, [nc. represents and warranty to the Surviving Corporation as follows:

(4)  Austin Transportation Group, Inc. is duly organized, validly existing, ard in good
standing under the laws of the Staie of Florida with corporate power and authorily 1o own property and
carry on iis business as it is now being conducted.

(B}  Austin Transportation Group, Inc. is authorized to issue five thousand {5,000)
shares of common slock, cach of One Dollar ($1.00) par value, of which one hundred {100) shares are
validly issued and owtstanding, fully paid, and nonassessable on the date of this Agreement. Austin
Transportation Group, Inc. is not currently liable or account of any indebtedness for borrowed money
and there are no outstanding subscriptions, options, warrants, calls, contracts, demands, commitments,
convertible securities, or other agreements or arrangements of any character or nature whatsoever under
which Austin Transportation Group, Inc. is or may be obligated (o issue or purchase shares.

(C)}  Austin Transportation Group, Inc. has fornished the Surviving Corporation with
the balance sheet of Austin Transportation Group, lnc. as of August 31, 2003, the related statement of
income for the twelve {12) months then ended. These financial statements (1) are in accordance with
the books and records of Austin Transportation Group, [ne., {2) fairly present the financial condition of
Austin Transportation Group, Ing. ag of those dates and the results ol'its operations as of and for the
period specified, all prepared in the comprehensive basis of accounting other than generally accepted
accounting principles, and (3} contain and reflect, reserves for all Habilities, losses, and costs in excess
of expected receipts and all discounts and refunds for services already rendered that are reasonably
anticipated and based on events or circumstances in existence that are likely to occur in the futnre with
respect 1o any of the contracts or commitments of Austin Trangporiaiion Group, Inc. Specifically, but
not by way of limitaticn, the balance sheet discloses all of the debts, liabilities and obligations of any
nature (whether absolute, acerued, contingent or otherwise, and whether due or to become due) of Austin
Transportation Group, Inc. at the balance sheet date, and includes appropriate reserves for all taxes and
other Habilities accrued or due at that date but not yel payable.

(D) Al required federal, state and local tax returns of Avgtin Transportation Group,
Inc. have been accurately prepared and duly and timely filed, and all federal, state and local taxes
required to be paid with respect to the periods covered by the returns have been paid  Austin
Transportation Group, Tnc. hus not been delinqeent in the payment ol any tax ot assessment,

TR0 M ergrrFlon & Agml I Mumer wpil 2
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{E)  Christopher J. Cambas and Chrisiopher D. Lamb, are and at the time of the
cffective date of the merger will be, the lawfisl owners of the shares of Austin Transportation Group, Inc,
free and clear of all liens, claims, encumbrances and restrictions of every kind. Christopher J. Cambas
and Christopher I3, Lamb, have full legal night, power, and authorily io scll, assign, and transfer (heir
shares of Austin Transportation Group. The delivery ofthe shares to the Surviving Corporation pursuant
to the provisions of this Agreement will transfer valid title fo the shares, free and clear of all liens,
encumbrances, clatms and restrictions of any kind.

(F)  Auslin Transportation Group, Inc. has not, since the balance sheet date:

(1)  Incurred apy obligations or liabilitics, whether absolute, accrued,
contingent, or otheiwise, and whether due or to beconw due, except current liabilities incurred ia the
ordinary course of business, none of which adversely affects the business or prospects of Austin
Transportation Group, Inc.

) Discharged or satisfied any liens or encumbrances, or paid any obligations
or liability, whether abgolute, accrued, contingent or ofherwise, and whether due or to become due, other
than current labilitics shown on the balance sheet and current Labilities incwrred since the close of
business on the day of the balance sheet, in each case in the ordinary course of husiness.

(3) Mortgaged, pledged, or subjected to licn or any other encumbrance or
charges, any of its tangible or intangible agyets. oo . .

() There are no legal actions, suits, arbitrations, or other legal or administrative
proceedings pending or threatened against Austin Transportation Group, Inc., Christopher J. Cambas
or Christopher D, Lamb that would affect i or its properiics, assets, or business; and peither Austin
Transportation Group, Ine., Christopher J. Cambas or Christopher I Lamb is aware of any facts that

- 1o its or their knowledge might result in any actions, suit, arbitration, or other proceeding that in {um
might result in any material adverse change in the business or condition {financial or otherwise) of
Austin Transportation Group, Inc.  Austin Transportation Group, Inc, is not in default with respect to
any judgment, order, ¢r degree of any courl or any government agency or instrumentality.

(H) Thebusiness operation of Austin Transportation Group, Inc. has heen and is being
conducted in accordance with all applicable laws, rufes, and regulations of all authorities. Austin
Transportation Group. Fnc. is not in violation of, or it default under, any term or provision of'its Articles
of Incorporation, as amended, or its by-laws, as amended, or of any lien, mortgage, leass, agreement, of
instrument, order, judgment, or decres, or subject to any restriction of any kind or character contained
in any of the foregoing that materially and adversely affects in any way the business, properties, assets
or prospects of Austin Transportation Group, Inc., or that would prohibit Christopher J. Cambuas or
Christopher D. Lamb from entering into this Agreement or prevent consummation of this Agreement.

{n Austin Trangportation Group, Ine. has good and marketable title to all properties
and assets, including without lirndtation, those reflected in the balance sheet.

LRI N e in & Ayped (DM erper wint 3
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(§)  Prior to the closing date, Austin Transportation Group, Inc. will have delivered
to Austin Kendall Corporation a separate schedule of assets containing:

(1)  atruc and complete list of accounts receivable as of a date no earlier than
the balance sheet date.

(2)  a true and complete list of all cupitalized cquipment owned by Austin
Transportation Group, Inc, setting forth all liens, ¢laims, cnoumbrances, charges, restrictions, coyenants,
and conditions;

(3} airuc and complete description of all equipment held or used by Austin
Transportation Group, Ine. under lease or similar arrangement; and

(4)  a complete schedule of all insurance policies of Austin Transportation
Group, Inc. in effect at the time of delivery of the schedule.

(K)  Austin Transportation Group, Tne. is not a party to, or otherwise bound by, any
written or oral:

{13 contract or agreement not.made in the ordinary course of business;

{2}  employinent or copsultant contract that is not terminable at will wﬂ.hout
cost or other Hability to Austin Transportation Group, Inc. or any successor,

{3)  bunus, pension, profit sharing, retivement, share purchase, stock option,
hospitalization, group msuranee or similar plan that provides employee benefits;

{4)  lease with respect to any property, rcal or personal, whether us lessor or
lessee; - . . LT - _

(5)  advertising contract or coutract for public refations services,

(6)  purchase, supply or service contracts in cxcess 0f $1,000.00 each or inthe
aggregate of $10,000.00;

{7)  deed of trust, mortgage, conditional sales contract, security agreement,
pledge agreement, trust veceipt, or any other agreement or arrangement whereby any of the assets or
properties of Austin Transportation Group, Inc. are subjected Lo a lien, encumbrance, charge, or other
restriction; and

(8)  contraet or other commitment continuing for a period of more than thirty
{30) days that is nol (erminable without cost or hability to Austin Trausportation Groug, Tnc. or is
SUCCESSOTS,

AR DN Morguril b ou Aggnr of L Iergeswpd 4
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(L)  The books of accoant, minute books, share certificate books, and share transfor
ledgers of Austin Transportation Group, Ioc. are compiete and correct, and there have been no
transactions involving Austin Transportation Group, Inc. that properly should have been set forth in
those books, other thas those set forth in those books,

(M)  Austin Transportation Group, Inc. represents and warranis that it has made full
and complete disclosures of any material facts to the Surviving Corporation, which facts if known by
the Surviving Corporution ot its sharcholders, would cause the Surviving Carporation to abandon the
proposed merger with Austin Transportation Group, Inc.

202 Suryiver. Asnmaterial inducement to Austin Transportation Group, Inc. to execute this
Agreement and perform their obligations under this Apreement, Austin Kendall Corporation warrants
to Austin Transportation Group, Inc. as follows:

(A)  Austin Kendall Corporation is duly organized, validly existing, and in good
standing under the faws of the State of Florida with corporate power and authority (0 own property and
carry on its business as it is now being condacted.

(B}  Austin Kendall Corporation is authorized to issuc ten thousand (10,000) shares
of common stock, cach of $1.00 par value. As of the date of this Agreement, one thousand and twenty
{1,020) shares of the common stock are validly issucd and outstanding to Christopher J. Cambas, which
are fully paid, and nonassessable and nine hundred eighty (980} shares of the common stock are validly
issued and outslanding to Lori M, Cambas, which are fully paid and nonassessable..

(C)  Austin Kendall Corporation has furnished the Merging Corporation with the
balance sheet of Austin Kendall Corporation as of Aupust 31, 2003, the related statement of income for
the twelve (12) months then ended. These financial statements (1) are in accordance with the books and
records of Austin Kendall Corporation, (2) firly pregent the financial condition of Austin Kendall
Corporation as of those dates and the results of its operations as of and for the period specified, all
prepared in the comprehensive busis of accounting other than generally aceepted accounting principles,
and {3) contain and reflect, reserves for all liabilities, losses, and costs in excess of expected receipis and
all discounts and refurds for services already tendered that are reasonably anticipated and based on
cvents or circumstances in existenge that are likely to occur in the future with respect to any of the
contracts or commitments of Austin Kendall Corporation. Specifically, but not by way of limitation, the
balance sheet discloses all of the debts, liabilities and obligations of any nature (whether absolute,
accrued, contingent or otherwise, and whether dug or to become due) of Austin Kendall Corporation at
the balance sheet date, and includes appropriatc reserves for all taxes and other liabilities accrued or due
at that date but not yet payable.

(D)  All required federal, state and local tax retums of Austin Kendall Corporation
have been accurately prepared and duly and timely filed, and all federal, siate and local taxes required
to be paid with regpect to the petiods covered by the relurns have been paid.  Austin Kondall
Corporation has not bean delinquent in the paymeni of sty tax or assessment.

CEASIANNITOS M g Plas & Apmt oM ergrwpd 5
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(E)  Aaustin Kendall Corporation has not, since the balance sheet date:

(1}  Incurred any obligations ot labilitics, whether absolute, accrued,
contingent, or otherwise, and whether due or {o become due, except current hiabibities incurred in the
ordinary course of business, none ol which adversely affects the business or prospects of Austin Kendall
Corporation.

(2)  Discharged or satisfied any liens or encumbrances, or paid any obligations
or lability, whether absolute, accrued, contingent or otherwise, and whether due or to bacome duz, other
than current habilities shown on the balance sheet and current liabilitics incurred since the close of
business on the day of the balance sheet, in each case in the ordinary course of business.

(3)  Mortgaged, pledged, or subjected to lien or any other encumbrance or
charges, any of its tangible or intangible assets, except in the ordinary course of business.

(F)  There are no legal actions, suits, arbitvations, or other legal or adminisirative
proceedings pending or threatened agamst Austin Kendall Corporation that would alfect it or ifs
properties, assets, or business, and Austin Kendall Corporation is not aware of any facts that 1o its
knowledge might result in any actions, suit, arbitration, or other procceding that in turn might result in
any malcrial adverse change in the business or condition (financial or otherwise) of Austin Kendall
Corporation. Austin iendall Corporation is pot in default withrespect to any judgment, order, or decree
ol any court oF any government agency or instrumentality.

{G} The business operation of Austiv Kendall Corporation hus been and is being
conducted in accordance with all applicable laws, rules, and regulations of all authorities. | Augtin
Kendall Corporation is pot in violation of, or in default under, any term or provision of ils Articics of

- Incorpuration, as amended, or ity by-Taws, as amended, or of any lien, mortgage, lease, apreement, or
instrument, order, judgment, or deeree, or subject to any restriction of any kind or character contained
inn any of the foregoing that materially and adversely affects in any way the business, properties; assets
or prospects of Austin Kendall Corporution, or that would prohibit Austin Kendall Corporation from
enfering into this Agrecment or prevent consummation of this Agreement,

(i)  Auwnstin Kendall Corporation has good and marketable title to all properties and
assets, incheding without Hmitation, those reflected in the balance sheel.

m The books of account, minute books, share eertificate books, and share fransfar
ledgers of Austin Kendall Corporaiion are complete and correct, and there have been no transactions
involving Austin Kendall Corporation that properly should have been set forth in thuse books, other than
those set forth in those books.

(J)  Austin Kendall Corporation represents and warrants that it has made full and
complete disclosures of any material facts to the Merging Corporation, which facts if known by the
Merging Corporation or its shareholders, would cause the Merging Corporation to abandon the proposed
merger with Anstin Kendall Corporation.

CPREATZEN Mo b 2 Al sof Mengr vyt : G
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ARTICL.E T

301 Interim C inggs: Limitations. Excopt as limited by this paragraph 3.01,
pending consummation of the merger, each of the constituent corporations will carry on its business in
substantially the same manner ag before and will use its best efforts fo maintuin its business organization
inlact, to retain its present employees, and to mointain its relationships.

3.02 Submission To Skarcholders. This Agreement shall be submitted separately to the
shareholders of the constituent corporations in the manner provided by the laws of the State of Florida

for approval.
3,03 Conditions Precedent to Qbligations of Austip Transportation Group. Ing. Bxcept

as may be expressly waived in writing by Austin Transportation Group, Inc. all the obligations of Austin
Transportation Graup, Inc. under this Apreement are subject to the satisfaction, prior to or on the
effective date, of each of the following conditions by Austin Kendalt Corparation,

(A}  Therepresentations und warrantics made by Austin Kendall Corporation to Austin
Transportation Group. Tnc. in Article I of this Agreement shall be deemed to have been made again on
the cffective date and shall then be true and correct in 'LH material respects.

(B)  Austin Kendall Comm‘auoﬂ shall have performed and complied with alt
agreements and conditions required by this Agreement to be per{brmed and complicd with by it pﬁor
to or on the effoctive date. : e . -

(C)  No action or proceeding by any governmental body or agency shall have been
threatened, asserted, or instituted to restrain or prohibit the canymg out ofthe trangactions contemplated
by this Agreement.

(D)  All corporate and other procecdings and actions taken in connection with the
transactions contemplated by this Agreement and all certificates, opinions, agreements, mstruments, and
documents shall be sausfactory in form and substance (o counsel for Austin Transporiation Group, Inc.

3.04 Conditigns Precedent to Obligations of Austin Kendall Corporation. Exceptas may

be expressly waived in writing by Austin Kendall Corporation, all the obligations of Austin Kendall
Corporation under this Agreement are subject to the satisfaction, prior to or on the eflective date, of each
of the following conditions by Austin Transportation Group, Inc.:

{A)  The vepresentations and warranties made by Austin Transpertation Group, ine.
to Austin Kendall Corporation in Article IT of this Agreement and in any document delivered pursuant
to this Agreement shall be deemed 1o have been made again on the effectiva daic and shall then be true
and correet in all material respects.

GAI0IRATORMerperPlan & Agot nf Mergerowpd 7
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(B)  Austin Transportation Group, Tnc. shall have performed and complied with all
agreements and conditions required by this Agreement to be performed and complicd with by them prior
to or on the cifective date.

(C)  No action or proceeding by any governmental body or agency shall have been
threatened, asserted, or instituted to restrain or prohibit the carrying out of the transactions contemplated
by this Agresment.

ARTICLE IV

' MANNER OF CONVERTING SHARES

4.01 DMangper. The holder of shares of Austin Transportation Group, Tnc. shall survender its
shares to the Secretary of the Surviving Corporation promptly after the effective date, in exchange for
shares of the Surviving Corporation to which they are entitled under this Article 1V,

4.02 Bagis. Cliristopher J. Cambus, shall surrender all of his One Thousand and Twenty
{1.020) shares of common stock of' the Surviving Corporation, and all of his Ninety (90) shares of the
Merging Corporation, each ol $1.00 par valuc and shall receive from the Surviving Corporation onc
thousand twenty (1020) shares of comumon stock of the Surviving Corporation in the name of Austin
Transportation Group, Inc. of $1.00 par value; Lovi M. Cambag shall surrender all ofher Nine Hundred
and Bighry (980) shares of the common stock of the Surviving Corporation, each of $1.00 par value and
shall receive Seven Huadred and Eighty (780) shares of the common stack of the Surviving Corporation
in the name of Austin Transportation Group, Inc., each of $1.00 par value, and, Christopher Lamb shall
surrender all of his Ter {10) shares of common stock of Austin Transportation Group, Inc., each of$1.00
par value, and shall receive Two Hundred {200} shares of the common stock of the Surviving
Corporation, in the name of Austin Transportation Group, each of §1.00 par value.

4.03 Shares of Surviving Ceorpopation. The currently outstanding two thousand (2,000)

shares of common stock of Austin Kendall Corporation, each of $1.00 par value, shall remain
outstanding as commen stock, each of $1.00 par value, of the Surviving Corporation contributed as set
forth in Section 4.02 above.

ARTICLE YV

DIRECTORS AND OFFICERS . -
.01 Directors gnd Qifficers of Survivieg Corporation.

{A)  The Board ol Directors of the surviving corporation shall be Christopher ).
Cumbas and Lot Cambas of 4603 Rue Bordeaux, Lutz, FL 33549 und shall continue to serve on the
Board of Directors of the Surviving Corporation until the nex! annual meeting, or until their successors
have been elected and qualified.

CANDINI TN M arpeAPTon & Apmt o Misrger avpl 3
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(B)  If a vacancy shall exist on the Board of Directors of the Surviving Corporation
on the effective date of merger, the vacancy may be filled by the shareholders as provided in the by-laws
and/or Sharcholders Agreement of the Surviving Corporation.

(Cy  All persons who as of the effective date of the merger shall be executive or
administrative officers of Austin Kendall Corporation, with Christopher J. Cambas as President, shall
remain as officers ol'the Surviving Corpuration until the Board of Directors of the Surviving Corporation
shall determine otherwise. The Board of Directors of the Surviving Corporation may elect or appoint
additional officers as it deens necessary.

ARTHICLE V1
BY.LAWS

6.01 By-Laws of the Survivipg Cerporation. The by-laws of Austin Eendall Corporation,

existing on the effective dute of the merger, shall continue in full force as the by-laws of the Surviving
Corporation until altered, amended, or repealed as provided in the by-laws or as provided by law.

ARTICLE Vil
NATURE AND § Y. r

~ INDEMNIFICATION AND EXPENSES OF NONSURYIVOR
7.01  Nature and Survivs! of Representations and Warranties. All statements contained

in any memorandurn, certificate, leticr, document or other instrument delivered by or on behalf of Austin
Transportation Group, Inc., Anstin Kendall Corporation or the stockholders pursuant to this Agreement,
shall be deemed representations and warranties made by the respective parties to each other under this
Agreement. The covenants, representations and warrantics of the parties shall survive for o period of
one (1} year after the effective date. No inspection, exammation or audit made on behalf of the parties
or the stockholders shall act as a waiver of any representation or warranty made under this Agreement.

ARTICLE Vi1
TERMINATION
8.01 Circumstanges. This Agreement may be terminated and the merger may be abandoned

at any time prior to the filing of the Articles of Merger with the Secretary of State, notwithstanding the
approval of the sharchclders of any of the constituent corporations:

{A) By mutual consent of the Board of Directors of the constituent corporations.
(B) At the election of the Board of Directors of any of the constituent corporation if:

{1)  The sharcholders of Austin Kendall Corporation, dissent so that, it the
opinion of the Boards of Directors the merger will be madvisablo or undesirable.

GAAMITIM M ergerFlan & Agme f Mungsr wpd 9
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(2)  Any material litigation or procecding shall be mstituted or threatened
againsi any constitnent corporation, or any of its assets, that, in the opmion of any Board of Directors,
renders the merger inadvisable or wndesirable.

(3}  Any legislntion shall be enacted that, i the opinion of any Board of
Directoys, renders the merger inadvisable or undegirable.

(4)  Betweenthcdale ofthis Agreement and the effective date, there shali have
been, M the opinion of the Boards of Directors, any materially adverse change in the business or
condition, financial or otherwise, of any constituent corporation.

8.02 [Notice of and Liability on Termingtion. [ an clection i3 made to terminate this

Agrecment and abandon the merger

(A}  The President or any Vice President of the constituent corporation who's Board
of Directors made the election shall give ipymediste written notice of the election to the other constituent
corporations.

{B)  On the giving of nolice provided in subparagraph (A), this Agresment shafl
terminate and the preposed merger shall be abandoned, and except for payment of its own costs and
expenses incident to this Agreement, there shall be no liability on the parl of any constirucat corporation
as aresult of the termination and abandonment.

ARTICLE IX
LdL] ‘ﬂ n I RC

9.01 Further Agiurances. Austin Transportation Group, Inc. agrees that from time to tine,
as may be requested by the Surviving Corporation or by its successors or assigns, it will execute and
deliver, or cause to be executed and delivered, any netessary instruments. Austin Transportation Group,
Inc. further agrees to teke or cause to be tuken any further or other actions as the Surviving Corporation
may deem necessary or desiruble to vest in, (o perfect in, or to conform of record or otherwise to the
Surviving Corporation title 1o and possession of all of the property, rights, privileges, powers, and
franchises, referred to i Article I of this Agreement, and otherwise to carry out the intent and purposes
of this Agreement.

942 Notices. Any notice or other comnmnication requied or permiticd hereunder shall be
sufficiently given if delivered personally or sent by registered or certified mail, postage pre-paid,
addressed as follows:

Surviving Corporation: Austin Kendall Corporation
Chrigtopher 1. Cambas, President
4603 Rue Bordeaux
T.utz, FL 33549
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with copy to: Gold, Resnick & Ficarrotta, P.A.
Michael E. Boutzoulas, lsquire
704 West Bay Street
Tarmpa, FL 33606

Merping Corporation: : Austin Transportation Group, Inc.
Christopher J, Cambas, President
4603 Rue Bordeaux
Lutz, FL 33549

or at such other addresses as shall be furnished in writing by any party to the others, and shall be deemned
1o have been given as of the dates of delivery or deposit in the United States Mail, postage paid, as the
case may be.

0.03 Entirg Apreements Counterparts. This Agreement and the exhibits to this Agreement
contain the entirc agreement between the partiss with respect to the conternplated trunsaction. This
Agreement may be executed in any number of counterparts, afl of which taken together shail be deemed
one original, : -

9.04 Contrplling Law. The validity, interpretation, and performance of this Agreement shall
be govarned by, construcd, and enforced in accordance with the laws of the State of Flurida.

9.05 Attornev’s Fees. Ifany action af Taw or in equity s brought to enforce or interpret the
provisions of this Agrecment, the prevailing party shall be entitled to all costs, including reasonable
attorney’s fecs m addition to any other relief to which it may be entitled.

IN WITNESS WHEREOF, the parties hereto have set their hands on the date first above
written.

svnvwmc CORP 6 AUSTIN KENDALL CORPORATION
: cz;(ri/stﬁhm- ] {éayé President
\_&m& . , o
S

_L‘./\

MERGING Lammrmn. o AUSTIN TRANSPORTATION GROUP
INC.
'
By:

iﬂ@?ﬁcr J. Ca(nWesﬂent
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