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Re:  Articles of Merger 134.» i 1_3 U1--01033 Béé
G Lfnﬁﬂ wddwRan, (0
Amerwest Development Company merging into Pioneer Constructlon C
Dear Sir/Madam:
Enclosed please find the following documents relating to the above referenced merger:
I”'cfa o)
1. Agreement and Plan of Merger between Amerwest Development Compan%?@d =
Pioneer Construction, Inc., dated January 3, 2001. 3,,.3.; =
S =
2. Articles of Merger between Amerwest Development Company and Ploneé'ﬁ 3 PN L.
Construction, Inc., dated January 3, 2001. am o=
£ o
8= o
3. $35 filing fee &5

o g
>

e 28

Please file the enclosed documents to effectuate the merger between the abovy; ref ced-:
corporations, and send written confirmation to my attention at the address listed above Ifdgou =
have any questions or comments, please do not hesitate to contact me.

Very truly yours,

DavidVS. Lan

Enclosures o ({\.Q/\C’ZSL&'

312238.1 i _
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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

AMERWEST DEVELOPMENT COMPANY, a FL corp., H70440

INTO
PIONEER CONSTRUCTION, INC., a Missouri entity not qualified in Florida.

File date: April 13, 2001

Comorate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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April 9, 2001

Ms. Susan Payne

Florida Department of State
Division of Corporations
P.O. Box 6327

Tallahassee, Florida 32314

Re:  Amerwest Construction Services, Inc.
Dear Ms. Payne:

Pursuant to our discussion this moming, enclosed please find the documents relating to
the merger of Amerwest Construction Services, Inc. into Pioneer Construction Services, Inc. T
have changed the Articles of Merger to read "in accordance with...Fla. Stat. § 607.1105." Tam
also enclosing a check for $70 for this merger, and for the merger of Amerwest Development
Company into Pioneer Construction, Inc. You should already have a total of $70 in filing fees at
your office ($35 per merger was previously mailed). This brings the total amount of filing fees
to $140. 1believe this is the appropriate amount.

I appreciate the assistance you gave me this moming. After the documents have been
filed, please send notice to my attention so that I may notify the stockholders. If you should have
any questions, please do not hesitate to contact me.

Very

Y Yo

David S. Lang

313181
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Articles of Merger ~ DI APRI3 PH 2:52
SECRETARY OF STATE
In accordance with RSMo. Section 351.430 and ﬁ@é?h§é§§¥E'FLGRmA

§607.1105, the undersigned hereby certify on this 347 day of
AL G T, 2001, as follows: o o -

1. An Agreement and Plan of Merger was adopted on
Tralsrny 322 . 2001, whereby Amerwest Development
- Company, a Florida corporation {(the "Target") agreed to be
merged. into . Pioneer Construction, _Inc., a Migsouri corporation
(the "Company"). The Target and the Company are . the only
constituent entities involved in this Merger. :

2. The Agreement and Plan of Merger has been authorized
and approved.by the Target and the Company in accordance with
RSMo. Section 351.425 and Fla. Stat. §607.1103.

3. The effective date of the Merger is the date the
Merger documents are filed with the Missouri Secretary of State.

4. The gurviving entity is the Company, Piomeer
Constructiomn;, Inc.

5. The organizational documents of the surv1v1ng entlty
shall be its. .organizational documents. | - : —

6. The executed Agreement and Plan of Merger - is oﬁéfﬁlﬁ5
at the pr1nc1pa1 place of business._of the Company, 607 S
Lindbergh Blvd., St. Louis, MO 63I31. B : o : —_ =

7. A copy of the Agreement .and Plan of Merger w%ii b
furnished by the Company, on request and without cost, t& any
member of the Company or to any stockholder of the Target. S

IN WITNESS WHEREOF, the Company arnd the Target. have
executed these Articles of Merger .as of the day and year first
written .above.

COMPANY : . TARGET:

PIONEER CONSTRUCTION, INC. - “"AMERWEST DE PMENT COMPANY

By: - o g ) ,
Name y/ T2 L. = yq;;Name;fxfzaﬁﬁ4/ é;«fZZézgzgz
Tit PAELS T T Titfle,

311057.2
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AGREEMENT AND PIAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as
of the 3 _day of January, 2001, is entered into and adopted
by and between Amerwest Development Company, a Florida general
business corporation ("Target"), and Pioneer Construction, Inc.,

a Missouri general business corporation ("Company")

WHEREAS, Target is a corporation duly organized and
existing under the laws of the State of Florida and has on the
date hereof an authorized capital congisting of 100 shares of
common stock of the par value of $1.00 per share, of which on
the date hereof 100 shares are issted and outstanding; and

WHEREAS, Company is a corporation duly organized and
existing under the laws of the State of Missouri and has on the
date hereof an authorized capital consisting of 30,000 shares of
common stock of the par value of $1.00 per share, of which on
the date hereof 300 shares are issued and outstanding; and

WHEREAS, John Porta, Stanley McCurdy, and Joseph Leibold,
together own all of the shares of Target, and all of the shares

of Company; and
WHEREAS, Target and Company desire to merge Target into

‘Company in oxrder to combine the financial strength, businesses,

assets and exXpertise of the two companies, consolidate the

management, administration and other functions, expand the
operations of the surviving company, and provide greater . o .

opportunity for future growth. - S - Sl o
e T —y ey
T Zom —~

} ] . . : e S ~

in ¢onsideration of the mutual e =

T T

n, e ¥

- —~=

NOW, THEREFORE,
representations, covenants,

b [ab)

et
and conditions contained herggl 2
parties agree.as follows: i o
o
<o

I. MERGER

Subject to the terms and conditions in this Agreement on
the Effective Date as provided below, and pursuant to The
General and Business Corporation Law of Missouri and the Florida
Business Corporation Act, Targst shall be merged with and into
Company and Company shall be the surviving corporation.

IT. TERMS AND CONDITIONS OF MERGER

The terms and conditions of the merger, the mode of
carrying the merger-into effect, and the manner and basis of
f Target into shares of stock of

converting the shares of stock o
Company are ag follows: .

310835.2



(a) Shareholder Votes. After the Agreement has been
approved by the holders of at least two-thirds of the
outstanding shares of common stock of Company and by at least
two-thirds of the outstanding shares of Target, Articles of
Merger shall be certified, executed and acknowledged by Target
and Company and filed in accordance with the laws of Missouri
and the laws of Florida in the Office of the Secretary of State
of Missouri and in the Office of Ehe Secretary of State of
Florida. - . .- . -

(b) Effective Date. The merger shall become effective on S
the date the Articles of Merger are filed with the Secretary of
State of Missouri. and with the Secretary of State of Florida
(the "Effective Datem").

(c} Manner of Conversion. The 100 issued shares of Target
common stock shall be converted into a total of 900 -shares of
Company common stock on the basis of NINE (9) shares of Company
common stock. for each ONE (1) share of Target common stock.

(d} Issued Shares of Company. The shares of Company
common stock issued and outstanding shall remain issued ang
cutstanding. - i

(e} Surrender and Exchange of Share Certrificates.
Following the Effective Date of the merger, certificates _
representing 100 issued shares of Target common stock of $1.00
par value, shall be exchanged for certificates representing 900
issued shares of Company common stock of 41.00 par value, and
the Target shares shall thereupon be cancelled. .

(£) Target's Operations. Upon merger, the asgets, =
properties, rights, privileges, immunities, debts, liabilifiss,D
obligations and all other interests of Target shall be deeﬁéd_g?

. . - ., - Y
be transferred to and vested in Company in accordancé witli thews =
PN

laws of the States of Missouri and _Florida. oy Sg ;§E§
iy ~7

ITTI. ARTICLES OF INCORPORATION, BYLAWS, AND AGREEEEM = _;':3:?
[ <o [ e

The Articles of Incorporation of the Company and the B&Jaﬁ%
of the Company shall not be amended. v

IV. CORPORATE ACTION PRIOR TO MERGER
Except as expreéssly contemplated by this Agreement, neither

party shall prior to the Effective Date of the merger, without
the written consent of the other party:

310835.2



(a) make any change in its authorized capital. stock; issue
or sell, or agree to issue or sell any shares of any class of
stock; grant any option, warraht, or any other right to purchase
or to convert any obligation into any of its capital stock;

issue or sell, or agree to issue or sell any evidence of
indebtedness or other security; —

(b) distribute any assets, other than cash to its
shareholders;

(c} liguidate or dissolve the corporation;

(d) encumber or mortgage any of its property, or enter
into any transaction that. is. out of the ordinary course of
buginess; - :

(e} repeal, amend, and/or modify the Articles of
Incorporation and/or Bylaws of the corporation; -

(f) approve, adopt, or otherwise participate in another
merger, consolidation or reorganization of the corporation; or

(g) sell all or substantlally all of the assets of the S
corporation. - . =

V. GENERAL

{a) No Fees. Each of the corporations repressnts to the
other that it has not incurred, and will not incur, any
liability for brokerage fees or agents' commissions in
connection with thls Agreement and the transaction contemplated : ——
herein. = _ ' T iﬂg S o
AR~
{b) Counterparts. For the convenience of the parties aqi? :-
number of counterparts hereof may be executed, and each such 2

)
counterpart shall be deemed an original instrument. =y o

;”ﬁ Y ;

(c) HWaiver. TAny failure of €ither of the corporatldns" ocj
comply with any of its obligations, agreements, or condltloﬁg as
set forth herein may be waived only by a wrltlng 51gned by the™
other corporation. .

-
v

a7

"-7 ?/i / 7{;

(d) CGoverning Law. This Agreement shall in all respects
be governed by and construed in aocordance with the laws of the -
State of Missouri. - - — '

310835.2



IN WITNESS WHEREOF, all of the parties have executed this - -

instrument as of the day and year first above written.

310835.2

AMERWEST DEVELOPMENT COMPANY,
a Florida corporati

By —

Name/ Fpiri & Fosl .2 ) _ .
Title7T{Preéident - '

PIONEER CONSTRUCTION, INC.,
a Missouri coxrporation

By:

Name: T P OSSP
TitLem




