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CERTIFICATE OF MERGER .
1 FOR

LIMITED LIABILITY COM PANY

The following Certiﬁmté of Merger is submitted to merge the following Florida limited
liability companies in accordancq: with Fla. Star. §608.4382:

i
FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as

follows:
Name

Suncoast Building
Components, L.L.C.

West Coast Metal Roofing &
Construction, LLC

Jumisdiction Form/Entity Type

Florida Limited liability company
LIDDDO0OFAY

Florida Limited liability company

LO2000005 3 0

i
SECOND: The exact na;;me, form/entity type, and jurisdiction of the surviving party are as

follows:
Name

West Coast Metal Roofing &
Construction, LL.C

THIRD: The attached pl

|
|

Jurisdiction orm/Entity Tvpe

Florida Limited liability company

an of merger was approved by each domestic corporation, limited

Lability cornpany, parmership ané/or limited partnership that is a party to the merger in accordance

with the applicable provisions of
FOURTH: The attached

Fla. Stat. Chapters 607, 608, 617, and/or 620.

plan of merger was approved by each other business entity that is

a party to the merger in accordance with the applicable laws of the state, country, ot jurisdigion

under which such other business entity is formed, organjzed or incorporated.

FIFTH: If other that the

prior to nor more than 90 days afier the date of this document is filed by the Florida chm@)

Ja

o 2
@

G

m

date of filing, the cffechvc date of the merger, whicE,cxgjnn

H*."\

State:

January 22, 2009
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SIXTH: N/A
SEVENTH: N/A
EIGHTH: N/A
NINTH: Signatures for ¢

Narme of Entity

Suncoast Building
Components, L.L.C.

Suncoast Building
Components, L.L.C.

West Coast Metal Roofing &
Construction, LLC

i West Coast Meti] Roofing &
i Construction, LLC

{((H09000015818 3)))

Jan 22 2009 05:26pm PO03/010

ach party hereto:

Printed Name - Position

Brad Davis - Member/Manager

John Myslak — Member/Manager

@, - Brad Davis - Member/Manager

W ('_,/“*— John Myslak — Member/Manager
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, ¢ Managers, and the membcrslup units of the Surviving Company shall be as appears in the Articles of
: ; ‘Organizaﬁon of West Coast on file with the office of the Secretary of State of the State of Florida as of
: ! thc date of this Agrccmcnt The terms and provisions of said Articles _of Organization are incorporated
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PLAN AGREEME F MERGER

WHEREAS, Suncoast Building Components, L.L.C. (“Sunccast”) is a Jimited liability
company duly organized and existing uoder the laws of the Staie of Flonda; and

WHEREAS, West Coast ILletal Roofing & Construction, LLC (“West Coast”) is a limited
Hability company duly organized a.n! existing under the laws of the State of Florida; and

WHEREAS, Suncoast and West Coast have agreed that Suncoast shall merge into West

|
- Coast upon the terms and condi’liods and in the manner set forth in this Agreement and in accordance

i
with the applicable laws of the State]of Florida,
NOW THEREFORE, in consideration of the mutual covenants, agreemems, provisions, and

grants, comtained in this Agreement and in order to consummate the transactions described above,

. Suncoast and West Coast, the constituent limited liability companies to this Agreement, agree as follows:

1. Suncoast and West (Coast agree that Suncoast shall be merged into West Coast as a single

lnmtcd liability company upon the terms and conditions of this Agreement, and that West Coast shall

' continue under the laws of the Statelof Florida a3 the surviving limited liability company (the “Surviving

‘ ¥ Compa.uy”), and they further agree as follows:

(3) ~ The purposes) the registered agent, the address of the registered office, murnber of

by reference into thzs Agreemnent. FJnm and after the Effectrve Date (as herein defined) and until further
amended, altered or restated as provided by law, the Articles of Organization, separate and apart from

this Agreement, shall be and may be separately certified as the Articles of Organization of the Surviving

Company.

M  The Opemung Agreement in effect as of the Effective Date shall bc‘ﬂj,c O]j_gatmg

Agreement of the Surviving Comp

=m
. . __‘ z
Operating Agreement is adopted as provided therein, 3 Zodi A T
m—<
S = M
=«
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m
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any until it shall be altered, amended or repealed, or-%nlta new,

b |
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continue to be the persons constituting the Managers (within the meaning of Article V of the Operating

) Brad Davis i:d John Myslak, the sole members of West Coast, shall be and
Agreement of West Coast) of the § ; iving Company on the Effective Date. _

2. This undersigned mi:bcrs of each of the copstituent limited Lability companies hereby
| consent and approve of this Agreengent in accordance with Fla. Stat. §608.4381-608.4383, as evidenced
by their signatures to this Agreement, which Agreement shall be certified by the Secretary of each of the
constituent limited liability companies to this Agreement, along with the appropriate Articles of Merger

which shall be signed, acknowledged and filed with the Secretary of State pursnant to the laws of the

State of Flonida. The merger of Suncoast into West Coast shall become effective as of thﬁ‘date %qﬁed

: in the Articles of Merger filed mthlthe office of the Secretary of State of the State of F@'ﬁa, %mh"ﬂ
 January _22. 2009 (the “Effective DDate”). P .

3. Once this Agreement, and the corresponding Articles of Merger, have l’;gﬁ apEOVEEn

: signed, ack:nowledged and filed as qet forth above, the separate existence of Suncoast sh%gwse and i

L

G

.| shall be merged mto the Surviving Company in accordance with this Agreement, and%c Survwmg

Company shall contmuc unaffected| and unimpaired by the merger and shall possess all of the rights,
k privileges, powers, franchises, patents, trademarks, licenses and registrations, both of a public and private
1 nature, and shall be subject to all the restrictions, disabilities and duties of each of the constituert limited

ligbility companies 50 merged, and pll of the rights, privileges, powers, franchises, patents, trademarks,

- .. hcenses and registrations of each of the comstituent limited liability companies; and all property, real,

: personal and ntuxed, and all debts due to either of the constituent limited liability corpanies on whatever
E account as wel] for %mcmbcml_]ip subscriptions and all other things in action or belonging to each of the
constituent frmited liability compani¢s shall be vested in the Surviving Company; and all property, rights,
privileges, powers, franchises, patents, trademarks, licenses and registrations and every other interest
thereafter shall be as effectually thel property of the Surviving Company as they were of the respective
comstituent limuted liability commeies; acd the title to any real estate, whether vested by deed or
otherwise in either of the constituent limited liability companies under the laws of the State of Florida, or

any other state where real estate may be located, shall not revert or in any way be impaired by reason of

1 (((H09000015818:3))) Page 2 o 7




©° par value.
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the merger, provided that all rights
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bf creditors and all liens upon the property of any of the constituent

limited liability companies shall be presetved ummpalred, and all debts, liabilities and duties of the

constituent limited Lability compani‘Fs shall then attach to the Surviving Company, and may be enforced

~ against it to the same extent as if tho#e debts, liabilities and duties had been incurred or conu-actod by it.

4.  The manner and bas#s of converting the membership units of Suncoast into membership

units, obligations or other securme# of the Surviving Company, or any other corporation or, 1n whole

or in part, into cash or other proL:rty and the manner and basis of converting rights to acquire

. membership units of Suncoast mt: rights to acquire shares. obligations, or other securities of the

Surviving Company, or any other cprporation or, in whole or in part, into cash or other property are as

' follows:

(3  On the Effective Date, the two hundred (200) membership units F}‘ci:ssug and

—mn
o

outstanding membership units of Suncoast, with no par value, which are held as follows: g%

. T
Brad Davis {100 membership units N

=<

Jobn Myslak - 100 membership uuits '-:9,

e

‘shall, by virtue of s;he merger, and without any action on the part of the hoiders of su%
- .converted into apd éxchanged for a

'1;:8 Hd 22NVl
BERIE

corresponding number of membership units in West Cﬁ'ﬂ, ch& no

(b) ' Each issued dnd outstanding membership wnit of West Coast, with no par value,

: . shal} contipue as ongle {1) membership unit, with no par value, of the Surviving Company.

© Upon the conversion of the two hundred (200) membership upits of issued and

| ontstanding memﬁershjp units of

Suncoast as set forth in this paragraph four (4), the issued and

outstemding membership units of the) Surviving Company wilt be held as follows:

Brad Davis - 200 membership units (constituting 100 membership units of West

Coast pnior tog

the merger, plus the 100 membership units of Suncoast converted to

membership units of West Coast pursuant to the merger)

-+ (€(H09000015818 3)))
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John Myslak — 200 membership units (constimting 100 membership units of West

Coast prior to the mexger, plus the 100 membership units of Suncoast converted to

membership +n.its of West Coast pursuant to the merger)
s As soon as practicab le after the Effective Date, West Coast shall issue and deliver to Brad
Davis and John Myslak, the sole bers of West Coast, certificates for 100 membership units each of
+ its membership units, in accordance'wiﬂ'l paragraph four (4) of this Agreement, and such members shall
. surrender his or her respective certificate or certificates previously representing mcmbership mits in
Suncoast. Until surrepdered, each uch certificate representing mernbershlp units in Slﬁcﬁast 8311 be
dcemed for all corporate purposes, ther than the payment of dividends, to evidence ovﬁéshl@f ﬂm

Iﬁu
respect.we membership units of West Coast into which they shall have been converted. ﬁ:‘g N r-_
6. All memberslnp units of West Coast, for and into which membership um:;‘gf Sliﬂ’coa.b
W W

shall have been converted and exchanged pursuant to this Agreement, shall be dcemed%@avg_-bcen
‘Issued in full satisfaction of all rights pertaining to the converted and exchanged mcmbcrshi?tmns
7. Prior:to and from and after the Effective Date, the constituent limited liability companies
. sha]l take alj action 3 necessary or ap]:lropnate in order to effectuate the merger. In case at any time aﬁer
The Effective Date thc Surviving Company shall determine that any further conveyance, assignment or

other doc\xmem or any firther action|is necessary or desirable to vest in the Surviving Company foll title

to all prcrpemes, aSSets, rights, privileges and franchises of Suncoast, the members and managers of the

ccmsnment limited hab:hty compame]s shall execute and deliver all instruments and take al} action which
the Surviving Compﬁny may determine to be necessary or desirable in order to vest in and confirm to
; “the Surviving Company title to an:‘i:ssession of all those properties, assets, privileges and franchises,
and otherwise to carry out the purposje of this Agreement.

8. Since each of the copstituent limited liability compamnies have common members and
managets, and since each uses the same certified public accountant and attorney, there is no need for the
exchange of any representations and fwaxranties between the two limited liability companies. Sumcoast
shall on the Effective Date deliver p(!)sscssion of all of its assets and properties and all of its books and -

records evidencing the same to West Coast.

I L ;1(((309000015818 N)) ' Page & of 7
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9.  Anything in this Ag

rreernent to the contrary notwithstanding, this Agreement may be
werminated and abandoned at any tit

ne prior to the Effective Date by the mutual consent of the managers
of the constituent 1imitedfability c

pmpanies. In the event of any termination and abandonment, notice

shall be given to the other party to this Agreement and this Agresment then shall become wholly void

and of no effect, and there shall be np liability on the part of any party or its managers or members.

10. This Agresment em})odies the entire agreerpent between the parties. There have been

" and are no agreements, covenants, [representations or warranties between the pearties other than those

expressly stated or expressly provided for in this Agreement.

11. Al notices, requests,

demands and other communications shall be in writing aod shall be
* deemed to have been duly given if dTliwmd or mailed, first class postage prepaid to:

2 3
. - West Coast Metal Roofing & Construction, LLC L S
5689 Industrikl Blvd, == 2 U

S i : T N
o Milton, FL 323583 ?ﬂﬂ N
Suncoast Building Components, L.L.C. To 2P M
5689 Industrial Blvd. Y.

- Milton, FL 32583 E =
; i Em (==} -

12.  This Agreement is made pursuant to and shall be construed under the laws oPthe State of

| Florida. Tt shall inixe to the benefit of and be binding wpon Suncoast and West Coast, and their

. . | .
.’ respective successors and assigns.

[rem)ainder of page intentionally blank]
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IN WITNESS WHEREOY, the duly authog

SHELL FLEMING DAVIS ME Fax 8504350853 Jan 22 2009 05:28pm  POOS/010

d managers of Suncoast and West Coast have

: signed this Plan and Agreement of l\flerger, this 1z ay of January, 2009.

<§-((:(H09000015818 3N)

Suncoast Building Components, L.L.C.,
a Florida limited liability company

Bw: /\-)‘;&L

Brad Davis, Manager

‘West Coast Metal Roofing & Construction, LLC,
a Florida lmited Jiability company

By: Qm__ —

BradDavis,Manager

John Myslak, Manager
;u'; L )
oo

I
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IN WITNESS WHEREOY, the undersigned members of Suncoast and West Coast, which

f constitute all the members of each r¢spective company, have signed this Plan and Agreement of Merger,

' as evidence of their consent hereto, this day of Jamuary, 2009.

Members of Suncoast Building Can

a Florida limited lisbility company

ponents, L.L.C.,

- Brad Davis

3 /L
A
W .

:.Toh'ld Mysiak

'Membem of West éuast Metal Rod
* . a Florida limited hs,bl.hty company

o

. . Brad Davis

WL,\

fing & Construction, LLC,

. JoHn Myslak ;

.,;{((H09000015818 HNN
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