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ARTICLES OF MERGER

proROOF, LLC, LSOV 100355

A FLORIDA LIMITED LIABILITY COMPANY,
WITH AND INTO

BURBACH CONSTRUCTION SERVICES, INC., PD5 ﬂma ﬁ / ﬂ 7 |

A'FLORIDA CORPORATION

BRurbach Construction Services, Inc., a Florida corporation (the “Surviving Company™), pursuant
to Section 607.] 109 of the Florida Business Corporation Act (the “Act™), hereby delivers these Articles of
Merger (these “Articles”) to the Department of State of the State of Florida for filing. For purposes of
complying with tbe applicable provisions of the Act with respect to the merger of Pro Roof, LLC, a
Florida limited liability company (the “Terminating Company™), with and into the Surviving Company
(the “Merger’™), the Surviving Company has caused its duly authorized officers to exccute and deliver
these Articles, and to acknowledge, certify and state under penalty of perjury, the following:

ARTICLET
NAMES, PRINCIPAL ADDRESSES AND JURISDICTIONS
OF THE CONSTITUENT ENTITIES
The name, principal address and jurisdiction of each of the constituent entities involved in the
Merger are as follows: . =
ch o
Name and Principal Address Jurisdiction Type of Entity 22:4 -
-
Surviving Company ? Florida Corporation /] i &?
507 West Duval Street £
Lake City, Florida 32055 M 5:"
U ey
Terminating Company Flotida Limited Liability 5% =
507 West Duval Street Company ©5 ¢y
Lake City, Florida 32055 >
ARTICLE I
SURVIVING CORPORATION

The Surviving Compary is the surviving corporation in the Merger.

ARTICLE IO
AGREEMENT AND PLAN OF MERGER

Each of the Terminating Company and the Surviving Company adopted, approved, authorized,
confirmed and ratified that certain Agreement and Plan of Merger, dated as of April 24, 2008, a copy of
which is attached hereto as Exhibit A (the “Merger_Agreement”), in accordance with the applicable
provisions of the Act. Pursuant to Sections 607.1103 and 607.0706(}) of the Act, the sole shareholder of
the Surviving Company waived any notice requirements before the approval of the Merger Agreement
and the filing of these Articles of Merger with the Department of State of the State of Florida. Pursuant
to Sections 608.4381 and 608.455 of the Florida Limited Liability Company Act (the “LLC Agt”), the
sole member of the Terrinating Company waived any notice requirements before the approval of the
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Merger Agreement and the filing of these Articles of Merger with the Department of State of the State of
Florida.

ARTICLE IV
MANAGER AND DIRECTOR APPROVAL

4.1 Terminating Company.

Pursuaot to the applicable provisions of the LLC Act, the Terminating Company's manager
adopted, approved, authorized, confirmed and ratified the Merger, the Merger Agreement and these
Articles as provided in the Written Consent of the Sole Manager in Lieu of a Special Meeting dated April
24, 2008,

4.2 Surviving Company.

Pursuant to the applicable provisions of the Act, the Surviving Company’s director adopted,
approved, authorized, confirmed and ratified the Merger, the Merger Agreement and these Articles as

provided in the Written Consent of the Sole Director in Lieu of a Special Meeting dated April 24_,_?008.
>

w
ARTICLE YV =~ 2
MEMBER AND SHAREHOLDER APPROVAL 3,;';;

X :;“:
51  Terminating Company. e

rm—=<

Pursuant to the applicable provisions of the LLC Act, the Terminating Company?g'f;ﬁcn@'
adopted, approved, authorized, confirmed and ratified the Merger, the Merger Agreement~and these
Articles as provided in the Written Consent of the Sole Member in Lieu of a Special Mccﬁng&afé’d AE_:_I]
24, 2008. SH &

6¥4dY 80

52  Surviving Company.

Pursuant to the applicable provisions of the Act, the Surviving Company’s shareholder adopted,
approved, athorized, confirmed and ratified the Merger, the Merger Agreement and these Articles as
provided in the Written Consent of the Sole Shareholder in Lieu of a Special Meeting dated April 24,

2008.

ARTICLE V)
COMPLIANCE WITH APPLICABLE LAWS

The Terminating Company has taken all actions required by the Art and the LLC Act to adopt,
approve, authorize, confirm and ratify the Merger, the Merger Agreement and the performance by the
Terminating Company of all of its rights and obligations contained in the Merger Agreement.

ARTICLE VIL
EFFECTIVE DATE AND TIME

The Merger shall be effective upon the acceptance of these Articles by the Department of State of
the State of Florida.

HO8000115280 3 2
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IN WITNESS WHEREOQF, the undersigned have caused these Articles to be executed and
delivered by its duly authorized officers or member, as applicable, as of Apri} 3¥, 2008.

BURBACH CONSTRUCTION SERVICES, INC.,

By: /mf"“.s 6'0/?

Thomas P. Cady, President

PRO ROOF,LLC
Burbach Capital, Inc., Member

By: meﬁ(&-’d{;

Thomas P. Cady, Presfdent
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EXHIBIT A
A ment and Plan of Merger

See attached.
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PLAN OF MERGER AND REORGANIZATION

This PLAN OF MERGER AND REORGANIZATON (this “Agreement™), dated as of April
24, 2008, is by and between Burbach Construction Services, Inc., a Florida corporation with its principal

address &t 507 West Duval Street, Lake City, Florida 32055 (the “Surviving Company”), and Pro Roof,
LLC, a Florida limited liebility company with its principal address at 507 West Duval Strect, Lake, City,

Florida 32055 (the “Terminating Company™),
RECITALS

" Section 608.438 of the Florida Limited Liability Company Act (the “Act™) allows a

A.
e parties to the merger comply with the

limited liability company to merge with and into a corporation if th
Act. .

B. In accordance with the applicable terms and conditions contained in the Act, (i) the
Terminating Company's member approved the merger of the Terminating Company with and into the
Surviving Company upon the terms and conditions contained in this Agreement by executing the Written
Consent of the Sole Member in Lieu of a Speciel Meeting dated as of April 24, 2008, and (ii) the
Terminating Company’s manager approved the merger of the Terminating Company with and into the
Surviving Company upon the terms and conditions contained in this Agreement by executing the Written
Consent of the Sole Manager in Lieu of a Special Meeting dated as of April 24, 2008.

C. . In accordance with the applicable terms and conditions contained in the Act, (i) the
Surviving Company’s shareholder approved the merger of the Terminating Company with and into the
Surviving Company upon the terms and conditions conteined in this Agreement by executing the Written
Consent of the Sole Shareholder in Lieu of a Special Meeting dated as of April 24, 2008, and (i) the
Surviving Company’s director approved the merger of the Terminating Company with and into the
Surviving Company upon the terms and conditions contained in this Agreement by exccuting the Written

Consent of the Sole Director in Lieu of a Special Meeting dated as of April 24, 2008.
' AGREEMENT

=
ACCORDINGLY, in consideration of the mutual benefits to be derived from this Aﬁﬁg:eng
and for other good and valuable consideration, the receipt and sufficiency of which arg_grehy_,_

acknowledged, the parties hereto hereby agree as follows: a8
Tow “orrewe
G '_Lf:
ARTICLE I 553 b5
m o) = [ ‘
GENERAL RO )
o ®
1.1 The Merger. 3E L @
; g w

Upon the terms and conditions contained in this Agreement, and in accordance with the
applicable terms and conditions contained in the Act, the Terminating Company shall be merged with and

into the Surviving Company (the “Merger™) at the Effective Time (as defined in Sectlon 1.2). As a result
of the Merger, the separate existence of the Terminating Company shali cease and the Surviving
Company shall continue as the surviving corporation of the Merger. The Surviving Company’s name

shall remain unchanged by the Merger.

HO08000115280 3.
. 1
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12 Effective Time of the Merper.

The Merger shall be effective upon the acceptance of the Articles, as defined below, by the
Department of State of the State of Florida (the “Effactive Time™)-

1.3 Effect of the Merger.

Except as expressly provided elsewhere in this Agreement, the Terminating Company and the
Surviving Company shall be affected by the Merger in the manner provided by the applicable terms and
provisions contained in the Act. )

1.4 Articles of Incorporation and Bylaws of the Surviving Company.

(a) Articles of Tncorporstion, The Surviving Company’s Articles of Incorporation, as
amended, as in effect immediately prior to the Effective Time, shall remain the Surviving Company’s
Anticles of Incorporation from and efter the Effective Time until they are amended, modified,
supplemented and/or restated pursuant to the applicable terms and conditions contained in the Act.

» Bylews. The Surviving Company’s Bylaws, as in effect immediately prior to the
Effective Time, shall remain the Surviving Company’s Bylaws from and after the Effective Time until
they are amended, modified, supplemented and/or restated pursuant to the applicable terms and conditions
contained in the Act and/or the Surviving Company's Articles of Incorporation.

1.5 Director and Officers of the Surviving Company.

(a) Director. The Surviving Company’s director in office immediately prior to the Effective
Time shall remain the Surviving Company’s director from and after the Effective Time until such
director’s successor is duly clected or appointed and qualified pursuant to the applicable terms and
conditions contained in the Act, the Surviving Company’s Articles of Incorporation, as amended and/or
the Surviving Company's Bylaws, or until the earlier of such directors' respective deaths, resignations or
removals,

b) Officers. The Surviving Compeny’s officers in office immediately prior to the Effective
Time shall remain the Surviving Company’s officers from and afier the Effective Time until such
officers’ respective successors are duly elected or appointed and qualified pursuant to the applicable terms
and conditions conmtained in the Act, the Surviving Company’s Articles of Incorporation, as an:wndod

AN

and/or the Surviving Company’s Bylaws, or until the earlier of such officers’ rcspectrvr
resignations or removals, 3:= 2 HW

:rr~~

1.6  Taking of Necessary Actlon; Further Assurances. 5;3 i: Eg
Prior to the Effective Time, the pamas hereto shall take, or cause to be taken, all suc}fﬁctlons;as
may be necessary, proper or advisable in order to effecmate the Merger pursuant to thc‘tegms arld m

conditions contained in this Agreement. D @ @
S5 5
ARTICLE I > £

EFFECT OF MERGER ON UNITS, SHARES AND OTHER SECURITIES

2.1 The Terminating Company’s Units.

At the Effective Time, by virtue of the Merger and without any further action on the part of the
Terminating Company or the Surviving Company, all of the Terminating Company’s issued and

HOBO00115280 3
2
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outstanding membership units automatically shall be converted into shares of the Surviving Company
such that each membership unit in the Terminating Company shall be converted into one (1) share of
common stock of the Surviving Company.

22 The Terminating Company’s Other Secorities.

At the Effective Time, by virtue of the Merger and without any further action on the part of the
Terminating Company or the Surviving Company, any and all options, warrants and other securities .
exercisable or exchangeable for, or convertible into, the Terminating Company’s membership units or
other securities of the Terminating Company shall be cancgled without any conversion thereof and no

payment or distribution shail be made with respect thereto.

23 The Surviving Company®s Shares.

At the Effective Time, by virtue of the Merger and without any further action om the part of the
Terminating Company or the Surviving Company, the Surviving Company’s shares of common stock
shall not be affected or changed by the Merger.

24 The Surviving Company®s Other Secarities.

The Surviving Company’s options, warrants and other securities exercisable or exchangeable for,
or convertible into, the Surviving Company's shares or other securities of the Surviving Company shall
not be affected or changed by the Merger. -

ARTICLE I . it

:E?
&PM

AFPROVAL OF AGREEMENT; FILING OF DOCUMENTS Iooo

H
:
62 4d¥ 80

3.1 Approval. AU

P V‘Fﬂn
(a) The Surviving Company’s director, by Written Consent of the Sole Dimctorrjﬁzlgieuﬁa J i
Special Meeting dated as of April 24, 2008, has adopted, approved, authorized, confirmed amﬁiﬁﬁe@is
Agroement and the Merger. gq -

(b) The Surviving Company’s shareholder, by Written Consent of the Sole Shareholder in
Lieu of a Special Meeting dated as of April 24, 2008, has adopted, approved, authorized, confirmed and
ratified this Agreement and the Merger,

{c) The Terminating Company’s manager, by Wtitten Consent of the Sole Manager in Lieu
of a Special Meeting dated as of April 24, 2008, has adopted, approved, authorized, confirmed and
ratified this Agreement and the Merger.

(d) The Termineting Company’s member, by Written Consent of the Sole Member in Lieu of
a Special Meeting dated as of April 24, 2008, has adopted, approved, authorized, confirmed and ratified
this Agreement and the Merger.

3.2 Filing of Articles of Merger in Florida.

As soon as practicable, but in no event later than April 30, 2008, (i) the Terminating Company
shall execute the Articles of Merger, in the form attached hereto as Exhibit A (the “Ardicles™), (ii) the
Surviving Company shall execute the Articles, and (iii) the Surviving Company shall cause the Articles to
be delivered to and filed with the Department of State of the State of Florida, pursuapt to the terms and
conditions contained in the Act.

HO08000115280 3




Apr.29. 2008 4:57PM No. 1107 P 9

H08000115280 3
ARTICLE IV
MISCELLANEQUS

4.1 Interpretation and Construction.

The use in this Agreement of the word “including”™ means “including, without limitation,” The
waords “herein,” “hereof,” “hereunder,” “hereby,” “hereto,” and other words of similar import refer to this
Agreement as & whole, inoluding the Articles, as the same may from time to time be amended, modified,
supplemented or restated, and not to any particular article, section, subsection, paragraph, subparagraph or
clause contained in this Agreement or the Articles. All references to articles, sections, subsections,
paragraphs, subparagraphs and clauses mean the articles, sections, subsections, paragraphs, subparagraphs
and clauses contained in this Agreement and Articles, except where otherwise stated. The title of and the
article, section and paragraph headings contained in this Agreement are for convenience of reference only
and shall not govern or affect the interpretation of any of the terms or conditions contained in this
Agreement. Where specific language is used to clarify by example a general statement contained in this
Agreement, such specific language shall not be deemed to modify, limit or restrict in any manner the
construction of the general statement to which it relates. The language used in this Agreement has been
chosen by the parties hereto to express their mutual intent, end no rule of strict constmection shall be

applied against any party hereto.
4.2 Gaoverning Law,

All questions concerning the construction, enforceability, interpretation, and validity of this
Apgrecment shall be governed by and construed and enforced in accordance with the domestic laws of the
State of Florida, without giving effect to any choice ar conflict of law provision or rule (whether in the
State of Florida or any other jurisdiction) that would canse the laws of any jurisdiction other than the State
of Florida to apply. In furtherance of the foregoing, the intemal laws of the State of Florida shall control
the construction and interpretation of this Agreement, even if under such jurisdiction’s choice of law or
conflict of law analysis, the substantive law of some other jurisdiction ordinarily would apply.

43 Remedies.

Each of the parties hereto shall have and retain a!l rights and remedies existing in its favor under
this Agreement, at law or in equity, including rights to bring actions for specific performance, injunctive
relief and other equitable relief (including the remedy of rescission) to enforce or prevent a breach or
violation of any term or condition contained in this Agreement, and all such rights and remedies shall, to

the extent permitted by applicable law, be cumulative and a party’s exervise or pursuit of any such right

or remedy shall not preclude such party from exercising or pursuing any other available right or remedy.

4.4 Notices.

All notices or other communications delivered pursuant to the terms and conditions contained in
this Agreement shall be in writing and shall be deemed to be sufficient if delivered personally, facsimile,
scnt by nationally-recognized, overmght courier, or mailed by registered or certified mail (retum receipt
requested), postage prepaid, to the parties at the following addresses (or at such other address fObe,pnr%

28 shall be specified by Like notice): ,; 9 I_
.
{a) if to the Surviving Company, to: :;E?? =
R T
Burbach Construction Services, Inc. A
507 West Duaval Street . Y - Z=
Leke City, Florida 32055 Y o
HO08000115280 3 e,
4 gn =
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Attention; Thomas P. Cady
Telephone No.: (386) 487-1511
Facsimile No.: (888) 710-7663

(b) if to the Terminating Company,' to:

Pro Roof, LL.C

507 West Duvel Street

Lake City, Florida 32055
Attention; Thomas P. Cady
Telephone No.: (386) 487-1511
Facsimile No.: (888) 710-7663

All such notices and other communications shall be deemed to have been given and received (i) in the

case of personal delivery, on the date of such delivery, (ii) in the case of detivery by facsimile, on the date
of such delivery (if sent on a business day, or if semt on other than a business day, on the next business

day after the date sent), (iii) in the case of delivery by nationally-recogunized, ovemnight courier,. on the
business day following dispatch, and (iv) in the case of mailing, on the third business day following such

mailing.
4.5 Benefits of Agreement; Assignment,

All of the terms and conditions contained in this Agreement shall be binding upon and inure to
Anything

the benefit of the parties hereto and their respective successors and permitied assigns.
contained in this Agreement to the contrary notwithstanding, this Agreement shall not be assignable by

any party hereto without the express prior written consent of the other parties hereto. Any attempted
assignment in violation of this Section 4.5 shall be void ab initio. '

4,6  No Third Party Beneficiaries.
Except as expressly provided in this Agreement, this Agreement shall not confer any rights or
remedies upon any individual or entity other than the parties hereto rnd their respective sucoessors and

permitted assigns.

4.7 Amendments.
This Agreement shall not be amended, modified, supplemented or otherwise altered except
pursusnt to a written document that is executed and delivered by each of the parties hereto.

48  Entire Agreement. _

This Agreement and the other agresments and documents referenced herein (including the

Articles) contain all of the agreements and understandings among the parties hereto with respect to the

subject matter contained in this Agreement and supersede all prior agreements or undersﬁnding among
I

the parties with respect to the subject matter contained in this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Plan of Merger and
Reorganization to be execnted and delivered by their respective duly authorized officers as of the date

first weitten above,
BURBACH CONSTRUCTION SERVICES, INC

7 Y4

By:
Thomas P. Cady, President

PRO ROOF, LLC
Burbach Capital, Iac., Manager

L
Thomas P. Cady, Presideht

118 WY 62 4qy 8o
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EXHIBIT A

Articles of Merger

See attached.
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ARTICLES OF MERGER
OF
PRO ROOF, LLC,
A FLORIDA LYMITED LTABILITY COMPANY,
WITH AND INTO ‘
BURBA.CH CONSTRUCTION SERVICES, INC,,
A FLORIDA CORFORATION

Burbach Construetion Services, Inc., & Florlda corporation (the “Surviving Company™), pursuant
to Section 607.1109 of the Florida Business Corporation Act (the “Act™), hereby delivers these Artloles of
Merger (these “Articles”) to the Department of State of the State of Florida for filing. For purposes of
complying with the applicable provisions of the Act with respect to the merger of Pro Roof, LLC, &
Florida limited lisbility company (the “Terminating Company™), with and into the Surviving Company

- (the “Merger™), the Surviving Company has caused its duly authorized officers to execute and deliver
these Articles, and to acknowledge, certify and state under penalty of perjury, the following:

ARTICLEI
NAMES, PRINCIPAL ADDRESSES AND JURISDICTIONS
OF THE CONSTITUENT ENTITIES

The name, principal address and jurisdiction of each of the constituent entities involved in the
Merger are as follows: ’

Name and Principal Address Jurisdiction Type of Entity =
’ [#2] <
Surviving Company Florida Corporation  — (3 oo
507 West Duval Strect . &3
Lake City, Florida 32055 E3 no
w T [Wa]
Terminating Company Florida Limited Liability fvi_.
507 West Duval Street Company R - 4
Lake City, Florida 32055 L o
DI

om -

ARTICLE II >
SURVIVING CORPORATION

The Surviving Company is the surviving corporation in the Merger.

ARTICLE 111
AGREEMENT AND PLAN OF MERGER

Each of the Terminating Company and the Surviving Company adopted, approved, authorized,
confirmed and ratified that certain Agreement and Plan of Merper, dated as of April 24, 2008, a copy of
which is attached hereto as Exhibit A (the “Merper Agreement™, in accordance with the applicable
provisions of the Act. Pursuant to Sections 607.1103 and 607.0706(1) of the Act, the sole shareholder of
the Surviving Company waived any notice requirements before the approval of the Merger Agraement
and the filing of these Articles of Merger with the Department of Stats of the State of Florida, Pursuant
to Sections 608.4381 and 608.455 of the Florida Limited Liability Company Act (the “LLC Act”), the
sole member of the Terminating Company waived any notice requirements before the approval of the

HO8000115280 3 1
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Merger Agreement and the filing of these Articles of Merger with the Department of State of the State of
Florida. ‘

_ ARTICLE IV
MANAGER AND DIRECTOR APPROVAL

41  Terminating Company.

Pursuant to the applicable provisions of the LLC Act, the Terminating Company’s manager
adopted, approved, authorized, confirmed and mtified the Merger, the Merger Agreement and these
Articles as provided in the Written Consent of the Sole Manager in Lieu of a Special Meeting dated April

24,2008,

4.2  Suarviving Company.

Pursuant to the applicable provisions of the Act, the Surviving Company’s directar adopted,
approved, autherized, confirmed and ratified the Merger, the Merger Agreement and these AMfivles S
provided in the Written Consent of the Sole Director in Lieu of a Special Meeting dated April @ 2008,

ere 9

ARTICLE V 2o

MEMBER AND SHAREHOL.DER AI_'PROVAL rc.‘q _1
M.

—y

541 Terminating Company. .
=

Pursuant 1o the applicable provisions of the LLC Act, the Terminating Companfg%emgbr
adopted, approved, authorized, confirmed and ratified the Merger, the Merger Agreemengﬂ?lﬁ theree
Articles as provided in the Written Consent of the Sole Member in Lieu of a Special Meeting dated April

24,2008, . . i

)

4
B HY 62}

G374

52  Surviving Company.

Pursnant to the applicable provisions of the Act, the Surviving Company’s shareholder adopted,
approved, authorized, confirmed and ratified the Merger, the Merger Agreement and these Articles as
provided in the Written Consent of the Sole Sharcholder in Licu of a Spectal Mecting dated April 24,

2008.

ARTICLE VI
COMPLIANCE WITH APPLICABLE LAWS

The Terminating Company has taken all actions required by the Act and the LLC Act to adopt,
approve, authorize, confirm and ratify the Merper, the Merger Agreement and- the performance by the
Terminating Company of all of its rights and obligations contained in the Merger Agreement,

ARTICLE VII
EFFECTIVE DATE AND TIME

The Merger shall be effective upon the acceptance of these Articles by the Department of State of
the State of Florida.

HO08000115280 3 ' 2
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IN WITNESS WHEREOF, the undersigned have caused these Articles to be executed and
delivered by its duly suthorized officers or member, as applicable, as of April ___, 2008.

H08006115280 3

By:

BURBACH CONSTRUCTION SERVICES, INC,

" Thomas P. Cady, President
PRO ROOF, LLC
Burbach Capitsl, Inc,, Member

By:
Thomas P, Cady, President
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EXHIBIT A
Asgreement and Plan of Me

See attached.
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