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Re:  Articles of Merger
Amerwest Construction Services, Inc. merging into Pioneer Construction
Services, Inc.
Dear Sit/Madam:

Enclosed please find the following documents relating to the above referenced merger:

1. Agreement and Plan of Merger between Amerwest Construction Servic%ﬁﬁlc.?—
and Pioneer Construction Services, Inc., dated January 3, 2001. e

e
2. Articles of Merger between Amerwest Construction Services, Inc. and Pi@'ﬁ%r w2 rr:‘
Construction Services, Inc., dated J anuary 3, 2001. ] o 8 U
» = o Tom
. s
3. $35 filing fee =t
22 9
=i
Please file the enclosed documents to effectuate the merger between the above ref@fenced
corporations, and send written confirmation to my

Verytruly vours,

David S. Lang W
Enclosures
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ARTICLES OF MERGER
Merger Sheet

MERGING:

AMERWEST CONSTRUCTION SERVICES, INC., a Florida corp.,
P99000084424

INTO

PIONEER CONSTRUCTION SERVIF?IES, INC., a Missouri entity not qualified in
orida.

File date: April 13, 2001

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

April 3, 2001

ROSENBLUM GOLDENHERSH ETAL
% DAVID S. LANG

7733 FORSYTH BLVD., 4TH FL

ST. LOUIS, MO 63105-1812

SUBJECT: AMERWEST CONSTRUCTION SERVICES, INC.
Ref. Number: P29000084424

We have received your document for AMERWEST CONSTRUCTION
SERVICES, INC. and check(s) totaling $35.00. However, the enclosed document
has not been filed and is being returned to you for the following reason(s):

The merger submitted was prepared in compliance with section 607.1109 Florida
Statutes which provides for mergers between domestic corporations and other
business entities as defined in section 607.1108, Florida Statutes. Pursuant to
section 607.1108(7), Florida Statutes, any merger consisting solely of the merger
of one ot more domestic corporations with or into one or more foreign
corporations shall be consummaied solely in accordance with section 607.1107,
Florida Statutes. Section 607.1107, Florida Statutes then refers you to section
607.1105, Florida Statutes. Enclosed is a merger form for your convenience.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850} 487-6908.

Anna Chesnut
Corporate Specialist Letter Number: 201A00019778

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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Ms. Susan Payne

Florida Department of State

Division of Corporations

P.O. Box 6327 -
Tallahassee, Florida 32314

April 9, 2001

Re:  Amerwest Construction Services, Inc.

Dear Ms. Payne:

7733 Forsyth Boulevard
Fourth Floor

St. Louis, Missouri 631051812
Telephone 314-726-6368
Facsimile 314-726-6786
Website www.rgsz.com

2 Park Place Professional Centre
Believille, Illinois 62221
’ 618-234.9900

3901t South Providence, Suite D
Columbia, Missouri 65205
573-441-8686

Mr. Lang’s Direct Dial
(314) 726-6910, Ext. 294
e-mail: dsl@rgsz.com

Pursuant to our discussion this morning, enclosed please find the documents relating to
the merger of Amerwest Construction Services, Inc. into Pioneer Construction Services, Inc. I
have changed the Articles of Merger to read "in accordance with...Fla, Stat. § 607.1105." Iam
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. I believe this is the appropriate amount.

I appreciate the assistance you éave me this morning. Afier 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.

313181

David S. L
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| Articles of Merger. OLAPR I3 PR Z: 52
| CCRETARY OF STATE
TASG?EHASSEE. FLORIDA

In gocordance with RSMo. Section .351.430 and Fla. Stat.
§607.110:5, the undersigned hereby certify on this J3I££ day of
TRAULA] | 2001, as follows: S LT

1. An Agreement and Plan of Merger was adopted on
T ey 3@&5?", 2001, whereby Amerwest Construction
Services, Inc.,-a Florida corporation (the "Target") agreed to
be merged into Pioneer Construction Services, Ine¢., a Miesouri
corporation (the "Company"). The Target and the Company are the
only constituent entities involwved 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. 8§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 surviving entity is the Company, Pioneer
Construction Services, Inc.

5. The organizational documents of the surviving entity
shall be its organizational documents. )

6. The executed Agreement and Plan of Merger ig on file
at the principal place of business of the Company, 607 8.
Lindbergh Blvd., St. Louis, MO 63131. ' )

7. A copy of the Agreement and Plan of Merger will be
furnished by the Company, on request and without cost, to any
member "of the Company or to any stockholder of the Target.

IN WITNESS WHEREOF, the Company and the Target have
executed these Articles of Merger ag of the day and vyear first
written. above. , - A ,

COMPANY : . TARGET:
PIONEER CONSTRUCTION. - BMERWEST CONSTRUCTION
SERVICES, AJC. - -.. SERVICES, INC ’

By: e ' By: /’T‘L (2 . __:;f; “;.
Nate : GZAle/ & “2dr ro7 7 Name : EKFZ A7 g ovt 775" .
Titlve/ﬂfmr L Titlé: Pl Pl

311056.2



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as
of the &4 day of January, 2001, is entered into and adopted
by and between Amerwest Construction Services, Inc., a Florida
general business corporation ("Target"), and Pioneer
Construction Services, 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 consisting of 100 shares of
common stock of the par value of $1.00 per share, of which on
the date hereof 100 shares are issued and outstanding; and

WHEREAS, Company is a corporxation 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 T

WHEREAS, John Porta, Stanley McCurdy, and Jogeph 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 order to combine the financial strength, businesses, .
assets and expertise of the two companies, comscolidate the
management, administration and other functions, expand the
operations of the surviving company, and provide greater
opportunity for future growth.

NOW, THEREFORE, in consideration of the mutual
repregsentations, covenants, and conditions contained herein, the
parties agree as follows: 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
Buginess Corporation Act, Target shall be mergéed with and into
Company and Company shall be the surviving corporation.

II. 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
converting the shares of stock of Target into shares of stock of

310859.2



Company are as follows: o

{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
tEwo-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 the Secretary of State of
Florida.

(b) Effective Date. The merger shall become effective on
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 Date"). ' - :

(c) Manner of Conversion.  The 100 issued shares of Target
common stock shall be converted into a total of 900 shareg 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 and
outstanding.

{e) BSurrender and Exchange of Share Certificates.
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 %00
issued shares of.Company commor stock of $1.00 par wvalue, and
the Target shares shall thereupon be cancelled.

(f) Target's Operations. Upon merger, the assets,
properties, rights, privileges, immunities, debts, liabilities,
obligations and all other interests of Target shall be deemed to
be transferred to and vested in Company in accordance with the
laws of the States of Missouri and Florida. ’ -

III. ARTICLES OF INCORPORATION, BYLAWS, AND AGREEMENT

The Articles of Incorporation of the Company and the Bylaws
of the Company shall not be amended. - -

IV. CORPORATE ACTION PRIOR TO MERGER

Except as expressly contemplated by this Agreemént, neithef
party shall prior to the Effective Date of the merger, without

310859.2



the written consent of the other party:

(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, warrant, 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; . .

(¢) liquidate 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
business; - S :

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

(£) approve, adopt, or otherwise participate in another
merger, ‘congdlidation or reorganization of the corporation; or

(g} sell all or substantially all of . the assets of the
corporation. : ' '

V. GENERATL

(a} No_Fees. Each of the corporations represents to the
other that it has not incurred, and will not incur, any
liability for brokerage fees or agents' commissions in
connection with this Agreement and the transaction contemplated
herein. ) ' e

(b) Counterparts. For the convenierice of" the parties any
number of counterparts hereof may be executed, and each such
counterpart shall be deemed an original instrument.

(¢c) Waiver. Any failure of éither of the corporations to
comply with any of its obligations, agreements, or conditiong as
set forth herein may be waived only by a writing signed by the
other corporation. .

(d) Governing Law. This Agreement shall in all respects
be govermed by and construed in accordance with the laws of the
State of Missouri. '

310859.2



IN WITNESS WHEREOF, all of the parties have executed this

instrument as of the day and year first above written.

310859.2

AMERWEST CONSTRUCTION SERVICES INC.,
a Florida corporation

By: A
Name: FoOH#~ &.7 OF T

Title Wésident

PIONEER CONSTRUCTION SERVICES, INC.,
2 Missouri corporation

Name. .7&%47 7 . /0/(:77?

Tltleé/),e/szl.dent




