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ARYICLES OF MERGER
ROOFING smwiix;;;nrﬂmﬁun,mc fol~ 1455 5%
ROOFING SUPPLY GROUP ORLANDO,LLC M10[,~ 43 5 é,

Pursuant ¢ Sections 607.1107, 6071108, and $07.1109 of the Florida Businass Corporation Act, Roofing
Supply Group Odandy, Tne., & Fleids corporation, docwnrent FPO¢000145598 (the "Merging Corpormtion”) and
Roofing Supply Group Oriando, LLC, & Delawars limited Usbifity company (the “Surviving Entity™, hevsby adopt
the foliowing Asticlen of Muwger for the pirpose of effecting the merger of the Merging Carporation into the
Surviving Bty (the “iecger™), which will be fhe surviving cerporation,

ARTICLE L A copy of the Agreoraent aud Plan of Morgor (the “Plan™ s sttached hoereto as
Exhibit A. [The exhibiiz refownced in the Agrooment end Plan of Merger are not part of the plan
of merger requiret under the Act and have not been included.] ’

ARTICLE Ii. The Marger shall bocoms offoctive ("Effective Date™ upon filing,

ARTICLE [f. The Plan was approved by the Meging Corposation in sccordancs with Sections
07,1108 pod 6071103 of the Floride Business Corpovation Act as follows; &) by thy Board of
Diirectore on July 26, 2006; and b) by the Stereholdare on July 25, 2006,

ARTICLE I¥. The Plan was approved by Surviviog Bntity in sccordance with the applicable inws
of Delsware as follows: &) by the Board of Managers op August 7, 2006; and B) by the Sole
Memher on August 7, 2004.

ABRTICLE V, The mmmgmm manber, of the principal office under s lows of
the state of Delaware of the Sureiving Bntity is 2360 Prineipal Row, Sults 101, Criando, Florida
32837,

ARTICLE VL The Sorviving Bntity in desmed 1o have appointed the Flarldz Secretary of Saic as
its agent for servics of process in a pracccding to onforce wny obligation or rights, if any, of
dissenting shareholders of the Mecging Corporntion.
ARTICLE VII. 'The Surviving Batity hes sgreed to-promptly pay to the diszenting sharsholdars, of
the Merging Corporation, if soy, the amount, iff any, to which they are entithed under Section
607.1302 of the Flotids Business Corporstion Act.

IN WITNESS WHEREGF, the undersigned kavy excoutnd theso Articles of Mergar as of the 7th dey of

Augnst 2008,

ROOFING SUPPLY GROUP ORLANDL), INC. &
Florida corporetion -

=
By: — F—. ;: (‘—3
Name: d 1. Pogh Iw
Title; Pregident o

L7 7

ROOFING SUPPLY GROUP ORLANDO, LLC, 2.

€26 W L~ 9ny 90
CERTE

Delsware Husited linbility oompany aat
bl

TR -

Mane: Roneld 7, =r

Titlo: President g=
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, deied s of August 7, 2006 (the
“pian™, iz by and betwesn Roofing Supply Group Orlands, Ine., & Floride corporation (the
“Corporation'), and Roafing Supply Group Oslando, LLC, a Delawars limited liability company
{the “LLC™. The Comomiion snd LLC are herinafiey refireed o individually, coch a5 a
“Merging Entity”, end collectively, as the “Merging Entitien™.

1. Declaystions. The Corporation is o carporation duly organized and cxisving under |
the laws of the State of Florida, baving suthorized 100,000 shaves of cormon stock, $1,00 par
vahie (the “Common Stock™), 25,000 of which arve Issned and cusstanding and are owned by the
sharcholders of ihe Corporation ss’ set forth on Exfiibit A attached heretn. Tho LIC is »
Delaware Himited lability company duly organized snd existing wnder the laws of the Siate of
Delaware, one hundred percent (100%%) of the Hmited lisbility comproy interest of which 1s
owned by the Cotporation.

2. ThoMerger At the Effactive Time (ax heveinafter defined), the Corporation shall
be mergad with and isto the LLC (e “Merger™, whiahﬂuﬂam'ﬂvcth:m(thu“&m
M‘}mdbegovmdbyﬂmiawsofﬂwsmﬁnam

submmmMEMVchmﬁﬁﬁﬁﬁmdFmﬂmofﬁszmmw shall be
the Certifieate of Formation of the LLC immediately prior to the Bffective Time, On and
gubsequent to the Bifective Time, the Limited Liability Company Agresment set forth on Bxhibit
g attached hereto {the “LLE Agreemsant™) shall be the Limitsd Lisbility Corapany Agrssment of
the Surviving Fotity,

4, Bffect of the Marger. At the Effrctive Time, thy existence of ths Corporation snd
fhe LLC shall be merged and continued in the Surviving Entity, and the Surviving Entity shall be
deemed a continnetion in entity and identity of ench Marging Entity, The Surviving Bntity shall
be subject to all the Habilities, obligations and duties of each Merging Eatity, and shell withoot
the necessity of any copveyances, aasignment or iransfiry becomo the owner of all of the asseig of
every kind angd character formerty belonging to the Merging Eatities,

5. Lisbiliies. At the Effective Time, the Surviving Entity shell bo liable for ait
fiabilifies of the Corporation snd the LLC, end all dobts, Hahbilitics, obligations and contracts of
the Corporation and the 1.1.C, mpmfhrciy,mma&mmmred,whcﬁmmd,amm
contiugent or otherwise, whether or not raflected or resarved against on balance sheets, books of
mmtmmaf&a%maﬁmmmeuﬂ,umemmayba,shallbemmﬂtmeoﬂhu
Rerviving Bntity amd shall uot be releaged or impaired by the Merger; and 2} rights of creditosy
and other obligees sud all liens o property of sither the LLC or the Corporstion shall be

ges. Atthe Bffective Time:

(&)  Each holder of shares of Comon Stock {ofher then Excluded Sharea (as
detined below)) issued and outstanding immedistsly prior to the Effective Time shall reecive &
mumber of Common Sherex {as defined in the LLC Agreement) of the Surviving Eatity ¢qual to
the total mumber of shares of izsued and outstanding Common Stock (other than Excluded

ASEDN035.] -1«
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Bhares) held of meoord by such belder inpncdiately pdor to the Effective Time: provided,
however, that Dissenting Shares (as defined below) ghall not be yo converted or reprasent the
tight {o reweive the foregoing consideration, but the holders of such Dissenting Shazes shall only
be entitled to such rights as are provided by spplisable Iaw,

For the purposed hereof, “Excludad Sherey” means shares of Common
Stock that are either (D) owned by the Corporation or by any direct or indirect subsidiary of the
Corporation or (3} held by shareholders of the Corporation who are entifled 10 #od have properly
domanded appraisal for such sheres of Common Btock pursiant 1o, and in compliance with, the -
povisions of applicable law (the “Rissenting Shemes™).

(6) The limited liability company interests in fhe LLC owned by fhs
Corporations shall, at the Effective Time and by virive of the Merger, be canceled without'
oonsideration therefor,

{dy  All chares of Common Stock shell no longer yemain outstending and shall
astommatically be cancelled and shall cease to sxist, and cach holder of a ceriificate that
immediately prior to the Effective Tims represented any shares of Common Stock shall conse to
have any rights with respect therete, except the right to recsive Common Shares 1o be paid in
consideration therefor tpan surrendar of suck oertificate in aecordance with Section 8{n).

7 Ipmpence. At the Effective Time, the Seeviving Entity will continue &l maurance
policics maintained by ths LL.C and which are in effect, if any, immediately prior fo the Effeciive
Time of the Merprr,

8. Manpgers. The members of the Board of Directors of the Corporstion at the
Effective Time shall constitge the initial Bomd of Managers of the Surviving Entity in
accordence and subject to the terms and condiSons of the LLC Agreement. The mansgers of the
LLC are the individusls Iisted below, until their succassors are duly elected and quatified ot their

cariier resignation
Managers Busigess Addresg
Ronald J. Pugh ; 26006 W. Mt Honston Road -
- Houston, Texes 77038

B, Rodosy Bums 2251 Steemmons Trail
Dallag, TX 75220

Alvin A Perella, It - 2231 Strmmons Trail
Dalias, TX 75220

Darren M, Breaux 2300 Principal Row, Suite 101
Onlando, Florida 32837

Timotby §, Perryman i 2300 Frincipal Row, Suite 101

. Orlanda, Florida 32837

52006, ~dn
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Jersaz D, Kennedy, Jr. 2300 Principal Row, Suite 11
Orlando, Florida 32837

g, Ratification by Shareholders, This Plan shall be submitted to the shareholders of
the Comoration for retification axd contfivmation in accordance with applicable provisions of law
and the Articles of Incorporetion and Bylaws of the Corporstion. The Corporation aad the LIC
shall procesd expeoditiously and cooperate fidly in the procurement of any other consents and
approvals end the iaking of aoy other sction, and the astisfaction of all other requitements
prescribed by Iaw or otherwisy, ecessary for consummation of the Merger on the terms herein -
provided, including, withont limitstion, the preparstion sod submission of el nocessary filiogs
and certificates with the applicable regulatory suthorities, for approvel ae required by law,

16, Effective Tipe. Subject to the torms and upon satisfaction of all requirements of
law snd the conditions specified in this Plag, the Merger shall become effective, and the
Effective Time of the Merper shell ocour, at the Iater date and time-of effectivencss the Articles
of Marger appraving the Merger lssucd by the Sscretary of SBiste of the State of Florids or the
Cerlificate of Merger spproving the Merger igsued by the Secretary of State of the Staie of
Delwware (the *“Effective Time™).

11, Tax Msiters. For U8 federal tax purpeses {snd stato and loesl iax purposes
whers applicable), the shareholders, the Corporation and the LLC intend () for this Flanto be s
“plen of rectganization™; (i) for the Merper tn constiinte g tax-free “reorganizotion” within e
mesaning of Bection 368 1)) of the Internal Revenue Code of 1984, a3 amended; and (i) for
the LLC to s treated a3 2n “8” corporation from and after the Effective Time, and to effect such
intended treatment, the sharcholders of s Corporstion adopted & Plan of Recrganization
pursuant 1o which (I) the sharaholders anthorized the proper officers of the LLC to extoute and
fils with the Infernal Revenug Service a Farm #832, Entity Clussification Election, slecting to
have the LLC classified as an association taxable st & corporation effective as of the date of ita
formation snd (i) each sharcholder exscnted, and caused his or her spouse, if applicable, &
gxeouts a Shareholder Conzsent Btatement to 8 Comorstion Election, which congent steiement
will be attached (0 & Form 2353, Election By a Small Business Corpoatation, eleching to clnssify
the LLC as an § corporation ag of the Bffeotive Times, and authorized the proper officers of the
LLC to file such Form 2553 and consent sintements with the Internsl Revenwe Service.
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mmsm,mwmmmmmammmwb«
executed hy their duly suthorized representstives as of the date frst above writlen

ROOFING SUPPLY GROUF ORLANDE, INC,

=S

MName: Ronsld ¥, Pugh ﬂ
Titie: President

ROOFING SUPPLY GROUP ORLANDC, LLC

== A

MName: Roneld 1. Pugh
Title: President

s rIngg
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VAROTS FASSYHY IV
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[BIGNATURE PATE TO AGREEMENT AND PLAN OF MERGER]
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