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BUBJECT: STARE TRUSS COMPANY, INC.
REF: H06000301154

We received your electronically tranamitted decument. Howevar, the
" document has not been filed. Please make the following gorrections and
refax the cemplete decument, including the elactronig £filing cover sheet.

Please include the exhiblt({s} referred to in your document.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considerad abandoned.

If you have any questions uonoe:ning the filing of your documant, please
call (B850} 245-6957.

Pamela Smith FAX Aud. ¢: HOE000301154
Document. Specizlist Letter Number: 00Q6RD0072552

P.O BOX 6327 -- Tallahassec, Flonda 32314
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accardance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes,

First: The name and jurisdiction of the pmrviving corporation: PERCTIVE DA 1€

e Durtsdiction Dogurgent Number O[:IQ.L:Q 7
{If known/ applioabls)

Stark Trues Company, inc. Ohio. w7650

Second: The name and jurisdiction of each merging corporation: '

Stark Truss Fla., Ing. Florida H43656

Third: The Plan of Merget is aitached.
Fourth: The merger shall become offective on the date the Articles of Meorger ave filed with the Florida

Department of State,
OR [ 4/ 1O7T (uterospeeitic nim NOTE; As affective dut cxnnot be prior o the deta of fllng o mare

than 90 days after meorgur fils date.)

Fifth: Adoption of Merger by survlving corporation - (COMPLETE ONLY ONE STATEMENT)
‘The Plan of Merger was adopted by the sharsholders of the surviving corporation o

The Plan of M nrmadoptadbytheboard of directors of the surviving corporation on
2 o __and shereholder approval was not required.

Bixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plat of Morget was adopted by the shareholders of the merging corporation(s) on

The Plan of Bf was udnpmdbytha'huudofdhuc'tam of the mesgring corpasetion(s) on
1232 and sharsholder approval was not required.

(Attach additionai sheets If mscagsary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Nams of Corpomtion Signature of an Officer or Typed or Printed Nams of Individuyal & Title
‘Dirmctor ,.«
Stark Truss Compeny, Inc. ;;,’{ Stephen E. Yodet, President

/J—",« F
Stark Truss Fla., Inc —w’/’M Stephen E. Yoder, Vice President
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PLAN OF GER
{Merger of subsidtary corporntion(s))

The following pian of mecger is submittzd in compliance with soction 607.1104, Florida Statutes, ard in accordance
‘with the laws of any other appliceble jurisdiction of incorporation.

The name and jurisdiztion of the parent corporation owning at least 80 percent of the outstanding shares of each

class of the subsidiary corporation:
Stark Truss Company, Inc. Ohio

The pame andjur!adlotion.of cach gpbyidiavy corporation:

Noms Iugisdict
Stark Truss Fla., inc. Florida

The manger and basis of converting the shares of tht subsidiary or parent Into shares, obligations, or other
securitles of the parent or any other corpoaration or, in whole or in part, inta cash or other property, and the
_manner apd basin of converting rights to acquire shares of cach corporation into rights to agquire sheres,
" obligstions, and other securities of the surviving or any other corporation or, in whole or in part, Into cash or
other propatty arc as follows:

See Agreement of Merger attached hereto as Exhibit A.

(Atrach additional sheets if necessary)
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If the merger (s betwean the parent and a subsidiary corporation and the parent is not the surviving corporation,
& provision for the pro ratn issuance of shares of the subsidiary fo the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

If appliceble, thareholders of the subsldiary corporations, who, sxoept for the applicability of section 607.1104,
Ploride Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607,1321, Florids
Stututes, may be entitled, if they comply with the provisions of chapter 607 regarding appraise! rights of dissenting
sharcholders, to be paid the fuir value of their shares.

Other provisions relating to the merger aro ag follows:
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EXHIBITA

AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER is made cffective this 15t day of January
2007, by and between STARK TRUSS COMPANY, INC., an Ohio corporation (hereinafier
referred to es “Stark Truss™), and STARK TRUSS FLA., INC., & Florida corporation
(hereinafter referred to as “Sterk Truss Fla.”), said corporations being sometimes hereinafier
collectively referred to as “the Constituent Companies.™

WITNESSETH:
WHEREAS, Stark Truss Fla, is a Florida corporation; and
WHEREAS, Stark Truss Fla. is 3 wholly owned subsidiary of Stark Truss; and

WHEREAS, the Board of Directors of the Constituent Compsnies deem it
advisable that Stark Truss Fla. be merged, under the laws of the State of Obio in the manner
provided thercfor pursuant to §1701.78 and 1701.80 ef seq. of the Ohio Revised Code and other
laws of Florida provided therefor pursuant to Florida Statutes Sections 607,1101 to 607.1108, et
seq. into Stark Truss (the “Surviving Corporation™); and ,

WHEREAS, this Agreement of Merger and the merger of Stark Truss Fla. into
the Surviving Corporation is intended to ‘qualify as a tax free transaction under § 332 of the
Internal Revenue Code,

NOW, THEREFORE, in consideration of the premises and the mutal
agreements and promises herein conteined, the Constituent Companies have agreed, and do
hereby agrec, to merge upon the terms and conditions stated below; o

ARTICLE 1
MERGER; CLOSING

1.1  Mexger. Each of the Constituent Companies exists under the laws of the
. State of Florida. The Constituent Companies hersby agree that Stark Truss Fla. shall be merged”

into the Surviving Corparation. The parties desire for the transaction to be structured as a tax
frse transaction under § 332 of the Internal Revenue Code. The pame of the Surviving
Corporation shall be Stark Truss Company, Inc. Since the sale Shareholder of Stark Truse Fla. i3
the Surviving Corporation, no additiongl shares of the Surviving Corporation need to be issued
or distributed to the Shercholder of Stark Truss Fla. to effect the merger. Each share of stock of
Stark Truss Fla, issued and outstanding on the Closing Date will be cancelled and retired and
cease 1o exist,

1.2 Clgging. The Closing will take place at the offices of Stark Truss, 109
Miles Avenue, S.W., Canton, Ohio 44710, or at such other place ss the partics shall mutually
agree, concumrently with the execution and delivery of this Agresment or at such other time as
the parties shall mutually agree (*Closing™ or “Closing Date™).

Grhaive Doc A Wmbain- 3ot iark Trwr Co, The, D332 WMarg weStack Trug Summarills & 8T, ¥ QAT g \Agromnan, of MangerFloride docf/mmw
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1.3  Trapsfors at Closing, On the Closing Date, Stark Truss Fla. will deliver
to Serviving Corporation the various certificates, instrumenty and documents referrad to herein,
and Surviving Corporation will deliver to Stark Truss Fla. various cextificates, instruments and
documents referred to herein. In eddition, the Constityent Compenies will cause a Certificate of
Mergez to be filed with the Secretary of Stata of the State of Florida in form attached ag Exhibit
A, and the Arficles of Merger to be filed with the Florida Depertment of Staiz in form attached as
Eschibit B, on or prior to the Cloaing Date.

14  Gepernl Rffect of Merger. The merger ghall have the effect set forth
nnder Ohio General Corporation Law and Floride General Corporation Law, Bffective upon
Cloging, the Articiss of Incorporation and Code of Regulations of Stark Truss shall be the
Artioles of Incorporation and Code of Regulations of Swrviving Corporstion. Surviving
Corporetion. may, at any time after the Cloging Dats, take any ection, including executing and
delivering any document, in name on behzlf of either Swrviving Corparation, or Stark Truss Fla.
im arder to carry out and effisctuate transactions contexnplated by this Agreement,

15  Prindpnl Office. The principal office of Surviving Corparation shall be
the principal office of Stark Truss. :

- 1.6 Deliveries gt Cloging

- () MM AttheCloms.Stﬂrkﬁth'
shall deliver to Surviving Corporation:

(i)  Coertificatzs representing- all . of the share certificates of
StarkTmsFla. emhwhﬁcﬁcdﬂymdv;hdlymdamad,ormpmcdbyasepmmok ,
power duly and validly executsd by Stark Truss Fla. and otherwise sufficient to vest in Surviving
Curporahougoodandmaﬂmablehﬂctosuchshmofstockmmkmm and :

(i) Aﬂofthsbookn,mmtds,momm, records and books, and
aﬂwnmmdmommtsufswﬂ:Tmm

(tif) The resolutions of the Directors of Stark Truss Fla.
approving all of ths transactions set forth hereln;

(iv) Copies of Stk Truss Fla's articles of incorporation,
including all amendments thereto, and copies of eny certificates or registrations from the
Secrotary of State or other eppropriste official in each jurisdiction in which Stark Truss Fla. is
qualified, Hoensed or admitted to do business to the effisct that Stark Truss Fla. is duly qualified
wr admitted and in good standing in such jurisdiction; and

(v)  All other previoualy undeliverad documents required to be
delivered by Stark Truss Fla, to Swrviving Corporatiom at or prior to Closing in connection with
the transactiony contemplated hepeby,

(t)  Deliveries by Swviving Corporefion. At Closing, Surviving
Corporation shall deliver to Stark Truss Fla. or ity member, as the case may be, such documents
required to be delivered hereumder in connection with the transactions contemplated hereby.

mmma,uwmamqmn—mdw 2
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ARTICLE 2
MISCRLIANROUS'

.21  Notices. Al notices, requests and other communications hersunder must
be in writing end will be deemed to have been duly given enly if delivered personally against
writtets receipt Of by facaimile against facsimile comfirmation or mailed by prepaid first class
certified mail, return roceipt requested, or mailed by avernight courier prepaid to the parties at .
the lest know addresa of the party 1o whom natics is being given.

22  Entire Agracmont. This Agresment supersedes all prior discussions and
agreemants between the parties with respect to the subject matter bereof and contains the sole
and entire mgreement between the partics hevetn with respect to the subject matter hereof.

23  Expemses. Unless otherwise ogresd, each of the parties shall be
responaible for their expenses in oonnection with the negotiation, execution and delivery of this
Agresment.

24 Farther Assurancen; Post-Closing Coopepafion. At any time or from
fime to time after the Closing, the parties aball exceute and deliver 10 cach other such other
documants and ingtonents, provide such materials and information and take such other actions
as the other perty may reagonably request to consummate the transactions comtemplated by this
- Agreement and otherwigs to cause the parties to fulfill their obligations wder this Agreement.

25  Wairer. Any term or.condition of this Agresment may be weaived et any

- 'time by the party that is entitfled to the bencfit thereof, but no such waiver shall be effective

~unless sct forth in & written instroment duly executed by or on behaif of the party waiving such

term ot condition. No waiver by any party of any term or condition of this Agreemert, in agy

- one of more fnstances, ghall be deemead to be or construed as a waiver of the same or any other

““term or condition of this Agreement on any future occesion. All remedies, either under this
- Agresment or by law or otherwise afforded, will be cumulative and not alternative.

26 Amendment This Agrecment may be amended, supplemented or
-maodified only by 8 written instroment duly exectted by all parties,

2.7  Third Parfy Beneficlaries. The terms and provisions of this Agreement
mre imended solely for the benefit of each party hersto and their respesotive successers and
assigns, and it is not the intention of the parties to confer third-party beneficiary rights,

2.8  No Assignment; Binding. Neither this Agreement nor any right, interest
or obligation hereunder may be assigned (by operstion of law or ofherwise) by efther party
without fhe prior written consent of the other perty and any attempt to do so will be vold,
Suhbject to the preceding sentsnce, this Agresment is binding upon, inures to the benefit of and is
enforocable by the parties hereto angd their respestive successors and assigns.

29 Heafipge. The beadings used in this Agreament have bean ingerted for
convenience of reference caly and do not define or limit the provigions hereof.

AL gtve Dont\Cllawis\Ba-Sebicark Tous Co., Ine. C1092. OOAMcI-Bairt Triny J B villy & Sk Trass FURDAPwEeE of Mwge-Foriudogl 3
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210 Invalid Provisiony. If any provision of this Apreement is held to be
illogal, invalid or unenforceahle under any pregent or fiture law, and if the rights or ohligetions

of any parfy hereto under this Agreement will not be materinlly and adversely affected thareby,
(2) such provision will be fully seversble, (b) this Agrosment will be construsd and enforeed as if
guch illegal, invalid or unenforceable provision had never comprized a part hereof, (¢) the
remaining provisions of this Agrezment will remain m full force and effact and will not be
effected by the illegal, invalid or unenforcoable provision or by its severance thepefrom snd (d)

* in Heu of such illegal, invalid or umenforceable provision, there will be added automatically as a
part of this Agreement B logal, valid and enforeseble provision ag similar in teyms to such illsgal,
invalid or unenforceable provision as may be possible,

2.11 Goverping Law. This Agresment shall be governod by and constmed in
aceordance with the domestic laws of the State of Florida, withont giving effect 1o any choice of
law or conflict of law provision or rule (whsther of the State of Florida or any other jurisdiction)
that would cause the application of the laws of amy jurisdiction other than the State of Florida.

2.12 Counterpsrts. This Agreement may be exeouted in any number of
wunmpam,mahofwhichwﬂ]bedoemedmmmmmo@whwhmgmndncm&mﬂ
one and the same instrument.

2.13 Eublis Annoppeements, Exmptasmayheuquuedbyl.w,nopa:tyw

“thiy Agreement shall make any public amnmouncernents in respect of this Agreement or G

_tramsactions contemplated hereby or tharsby or otierwise ¢ommunicate with any nsws media

mﬂmﬂpnmmﬂﬂcahmhﬂmoﬂ:upﬂmmdthnpm:sahaﬂwopmmaawmhmmwd
contexnts of any guch annoancement.

INW!INBSSWHEREOF Sl:kamssCompany Inc,, has cascd its corporete
namembenigundbyxtstmdmhmgbomdulymthmmdbymBoudofDmcmandby
its Shareholders, and Stark Truss Fla. has cauded its corporate name to be gigned by its Viee
' President, having been duly authorized by its Board of Directors,

- STARK TRUSS COMPANY, INC,

@ \hative Dol S-S5 s Trams Co, bas. 004X 0ergos-Sark Truss 2 rmnervifis & Sk Trum Fislag\AZronaous of Macker-Flariindook)l 4
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