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Certificate of Mexger
For
Florida Limited Liability Compagy

-l =
The following Certificate of Merger is submitted to merge the following Florids Limitedi= 1 = S
Liability Cempany(ies) in accordance with s. 608,4382, Florida Staazies. 5 A 0
oo e
FIRST: The exact nare; form/entity rype, and Jurisdiction for each mergjng party are as} Foooy r"
foliows: m:n_i o o]
M i T}
Mgy T
Name Iurisdiction Porm/Gntity Type  m = {T)
+ 0
Delrs Rovting of Flovidy, o Toais Amocios Cmphay,  Florida Liriind Lisbilicy Gemmpéay L&g q S 7 ci'ga
(A% o ..;{ ?"
Wl & Woolniah Squthern Enirocices, bz, Florids Corperatisn \4 5 L{ ‘6 g 7

YECOND: The exact name, form/entity type, and jurisdiction of the gorviving party are
as follows:

Name

Jutisdiotion Form/Entity Type
\Weixs & Waeltich §eubeny Bowrpriscs. Tus, Florida Corsaritioa

THIRD: The attached plan of merger was approved by each domestic corporation,
Iimited Hability company, partership and/or limited partership that is a party to the
rerger in accordance with the applicable provisions of Chapters 6§07, 608, 617, and/or
420, Florida Sratutes,

T i Tet=] JTI60 - BEGE/8A/ZT



0EC. 8 2008 G:20AM ¢8 ¢

NC. 744 P.3 o

FOURTH: The attached plan of merzer was appeoved by eash other business eatity that
is w party to the merger in aocordance with the applicablé laws of the state, country or
Jurisdiction nnder which such other business entity is formed, orgenized or incorporsied.

FIFTH: If other than the date of filing, the effective daic of the arerger, which cannot be

prlor to nor mare than 90 days after the date this document is filed by the Florida
Dapartmens of State:

"

8

SIXTH: Ifthe surviving party is not formed, arganized or incorporated under the laws of
Florida, the aurvivar's principal offics address in its home srate, country or jurisdiction ig

as follows:

WA

SEVENTH: Ifthe surviver is not farmed, organized or incorporated under the laws of

Flerida, the survivor ngrees to pay 10 any members with appraisal rights the amount, 1o
which such memabars are entitles under 55,608.4351.608.43595, F S,

EIGHTH: Ifthe surviving pacty is an out-of-state entity not qualified to transact
business m this state, the surviving entity:

».} Liats the following sireet and mailing address of an offies, which the Floride
Department of State may use for the purposes ol s. 48.181, F.5,, are as follows:

Street addyess: VA
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Mailing addregs: VA
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b.) Appointy the Floclda Secretmry of State as its agent for service of process ina
proceeding to cnforce obligations of cach limited Nability company that merged into such
entily, Insluding sny sppraisal rights of its members undes $5,608,4351-608.93595,
Florida Satutea.

NINTE: Signaturc(s) for Bach Party:

Typed or Printed
MName of Entity/Organization; Sjgaat : me of Individual:
wmgumammm.cM . 3k . Sagiacsves, Yigo Presioe
LLc e o
Wiia 2 Woulrieh Sousher Ratwpuises, Ing, /% 7 W“Emm‘ﬁumm

Corporations: Chajrmman, Vice Chairman, President or Officer
(i o direciors salectnd, signatrs of ncorporator.,)

General purtnerships: Sigoature of a general partagr or authorized person
Florids Limited Partnerships: Signatures of all gencra] partacrs
Non-Florida Litnitad Parneeships:  Signature of a general partner
Limired Liability Companies: Signature of a mernber or avthorized represencasive
Feost For each Lirnited Uinbily Company: 2300

For sach Corpomtion; $35.00

For each Limited Parinership: $52.50

For each Genaral Partnership: 325.00

For each Other Business Entity: $23.00
Cri tiomal): £30.00
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AGREEMENT AND PLAN OF MERGER o ﬁfi(’; 3
4

THIS AGREEMENT AND PLAN OF MERGER {(this "Plan of Merger™) is hereby
sdonted as of ths 5th day of December, 2008, by Weiss & Woolrich Southemn Enterprises, Inc., s
Floride corporation {(the "Corporation™, and Delta Roofing of Florida, 2 Tecta America
Company, LLC, & Floride limited Hability coropany (the “Company™). for the purpose of
effecting the merger of the Company with and into the Corporation with the Corporation
surviving the merger as a Florida corporation (the "Merger™). The Corporauon and the Company
are sometiraes hemsinafter collectively seferred to as the "Censtituent Entjties,"

RECITAL

The board of directors and the sole stackhalder of the Corporation and the sole member
and the sole managing member of the Company have determined that it is advisable and in the
Constituent Entities’ best interests that the Cempany mergs with and into the Corporation, with
the Corporation as the surviving entity, as sct forth herein and pursuant to Scotion 607.1108 of
the Floride Business Corporation Act (the "EBCA") and Section §08.438 of the Florida Limited
Liability Company Act (the "Florida LLC Act” and collsctively with the FBCA, "Flarida Law").

AGREEMENT

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, the Constituent Entities hereby agres as follows:

ARTICLE 1
THE MERGER

1.1  Merper. In accordance with this Plen of Merger and Florida Law, upon the filing

of the Certificate of Merger (the "Effective Data™), the Company shall merge with and into the
Corporation with the Corporation surviving the Merger and continning to be » corporatien
-governed by the laws of the Stats of Florida. The separate existence of the Company shall ceare
and "Weiss & Woolrich Southern Enterprises, Inc." shall continue 1 be the name of the
Corporation as the surviving entity (ths "Swrviving Entity"), For accounsing purposes, the
Merger shall be treated by the Constituent Entities as having occwrred on November 1, 2008,

1.2 Effegt of Merger, Upon the Effective Date, the Surviving Entity: (i) shall
gontinue to possess gll of the assets, vights, powers and property of the Corparation a8 constituted
immediataly prior w the Effective Date; (i} shall continue ta be subject to all of the debts,
liabilities and obligations of the Corporation 83 constituted immediately prior o the Effective
Date; (iii) shal] succead, without other fransfer, to all of the assets, rights, powers and propesty
(real or personal) of the Company; (iv) shall succead, without other tansfer, to all of the debts,
liabilities and cbligatiens of Company in the same manner as if the Carporation bad itself
incurred them; (v)shall be subject to all actions previously teken by the officers of the -
Corporation and the Company; and (vi) the Cerporation shall sucoeed to the Company in the
meanner of and as more fully set forth in Florida Law.
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ARTICLE IX
CHARTER DOCUMENTS

The Articks of Incorporation and Bylaws of the Corporation in effect immediately prior
to the Effective Date shall continue in full foree and effact as the Articles of Incorparation and
Bylaws of the Surviving Entity untll duly amended in accordance with the provisions thereof and
Florida Law.

ARTICLE I}
EFFECT ON CAPITAL STOCK

Upon the Effective Date, all issued and outstanding membership inwerests or nghts to
aoquire interests of the Company shall, by virtue of the Merger and without consideration or any
further attion by either of the Constituent Entitles, automatically be caneelled and shall cease to
exist and any certificates evidencing ownetship thereof shall be void and of no effect. The
jssued and owmstanding capital stook and capita) stock held in treasury, if any, of the Corporation
shall not be affected by virtue of the Merger.

ARTICLE 1V
MISCELLANEOUS

If at any time after the Effective Date any further action is necessary or desirable to carry
out the purposes of this Plan of Mcrger and to vest in the Corporstion full right, title apd
possesgion to all assets, property, rights, privileges, powers and franchises of the Conatituent
Entities, the officars and directors of the Carporation are fully authorized in the name of the
Company, the Corporation or otherwise to take, and will take, all such lewful and necsssary
action, 3o long as such aetion is not inconalstent with this Plan of Mexger.

[Stgnarure page follows)
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IN' WITNESS WHEREQP, this Plan of Merger is hershy executed on behalf of cach
entity by the person nuraed below thepsunto duly authorized.

WEISS & WOOLRICH
SOUTHERN ENTERFRISES, INC,,

aFlorida cospomon

By
Name: Mark F Santacrose
Tide: Vies President

DELTaA ROOFING OF FLORIDA,
A TBCTA AMERICA COMPANY, LLC,

& Florida limited Yability company» .

‘Name: Mark F. Santacross
_ Title: Vice President

Plan of Merger Signature Pagse
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