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ARTICLES OF MERGER
Merger Sheet

MERGING:

K&M WAREHOUSE, INC., a Florida corporation, P94000000154

INTO

ADVANCED ROOFING, INC., a Florida entity, G65116

File date: June 28, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ADVANCED ROOFING, INC,, a Florida corporation

Pursyant to the applicable provisions of Seclions 607.1101-607.1105 of the Florida Business

Corporation Act (*“Flarida Ao™), each of K&M Warehouse, Inc., 8 Florida corporation (the “Merging
Corporstion™) and pursnant to the applicable provisions of Sections 607.1101-687.1105 of the
Florida Act, Advaneed Roofing, Ine., a Florida corporation (the “Survivi

orafion’} adopts the
following Articles of Merger (the “Articles”) and cartifiey as follows:

1. K&M Warehouse, Inc., 4345 N,E. 12" Terrace, Ft. Landerdale, FL 33334; FEI
Number: 65-046205&; Florida Document Number: P94000000154.
2. Advanced Roofing, Inc., 4345 N.E. 12" Terrace, Ft. Landerdale, FL. 33334; FEI
Number: 59-2360591; Florida Document Number: G65116,
3.

A Plan of Merger, a copy of which is attached hereto and incorporated herein by
reference as Exhibit *A” (ihe “Plan™), has been approved and adopted by (i) the
Merging Cerporation in acoordance with Seetion 60711035 of the Flerida Act, and
(ii) the Surviving Corporation in accordance with Section 607.1105 of the Florida

Act, The Plan provides for the merger (the “Merger™) of the Merging Corporation
into the Surviving Corporation, with the Surviving Corporation heing the surviving
entity in the Merger.

The Plan was (i) recommended by the Board of Directors, and unanimously approved
and adopted by the sharcholders of the Merging Corporation on June 1, 2001, and (it}

recommended by the Board of Directors, and unanimously approved and adopted by
the shareholders of the Surviving Corporation on June 1, 2001.

The effective date of the Merger shall be the date on which these Articles of Merger
are filed with the Florida Department of State.

A copy of the execuied Plan shall be on file af the principal affice of the Surviving
Corporation located at 4345 N.E. 12* Terrace, Ft, Lauderdale, FL 33334.

Preparad by: Gregory A, MeLaughlin, Esq.
PL BerNo, 0518794

Tripp Seoir, PA

PO Rox 14245

Rt. Lpudorda)a FL 33302
(934) 525-7500
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7 tying Corporation shall bs regponsihle for the payment of g}l fees of the
&‘éw ﬁnﬁcﬁm gad will be obligated to pay sech fees if same aye not timely
paid,

R. The Merper is not prohibited by any vegulation orihe Articles ofIncorparation nfthe
Surviving Corparation,

g, These Ariicles may be executed in auy smraber of connterpart, sach of which ghail
he deamsd to ba an original, bt all sych Separaty coumisrparts ghall togather
constitute bt ons and {he same agreevient,

IN WITNESS WHEREOF, the parties hereto haye caused thege Artloles of Marger fo be
exactytad mmsm day of Tiyne, 2001 'by each of their duly authorized represeniaiyes,

K&M WAREHOUSE, INC. as the Merging
Corparaiion

3%_%&/@5&22—————
Robert B, Fomahreng,

Tyegident

ADVANCED ROOFING, INC., &s ths Surviving
Corparation

BWMA&———
Rﬂbﬂl’t P- Kﬂmﬂhﬁﬂﬁs \

Pregident

HO1000077343
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F MERG

This Plan of Merger (the “Plan™), having been approved and adopied on June 1, 2001 by
Kd&M Warehouse, Inc., a Florida corporation (the “Merging Corperation®) in accordance with the
applicable pravisions of Sections 607.1101-607.1105 of the Florida Act (as such term is described
inthe Articles of Merger), and on June 1, 2001 by Advanced Roofing, Inc., a Florida corporation (the
“Burviving Carporation™), in accordance with the applicable provisions of Sections 607.1101-
607.1105 of the Florida Act, pertains to the merger of the Merging Corporation with and into the
Surviving Corporation (the Merging Cotporation and the Surviving Corporation shatl be callectively
referred to hereinafier as, the “Congtiment Entities™), - :

RECITALS

A, The Boards of Directors, as appropriate, ofthe Constityent Entities have detenmined
that it is adviseble and in the best interest of the Constituent Entities, and their respective
shareholders, that the Merging Corporation be merged (the “Merger™) with and into the Surviving
Corporation on the termis and subjeet 0 the conditions set forth herein. :

B. The Surviving Corporation was incorporated in the State of Florida on the 8% day of
Qctober, 1983; and shall be the surviving corporation in the Merger, A copy of the Surviving
Corporation’s Articles of Incorporation is aitached hereto as Exhibit *A”,

C.  The Merging Corporation was incorporated in the State of Florida on the 22™ day
of December, 1993 under the name K&M Warehouse, Inc. and shall be the merging corporation in
the Mergez.

D.  TheMerging Corporation has authorized two hundred fifty (250) shares of common
stock (the “Ké&M Common Stock™), of which two hundred fifty (250) shares of the ¥ &M Common
Stock are currently issued and outstanding, The issued and outstanding K&M Common Stock of
the Merging Corporation is the only shares of the capital stock of the Merging Corporation
ontstanding and entitled to vote on the Merger, The outstanding shares are held as follows: one
hundred twenty five (125) shares of the K&M Common Stock (the “RPK KM Stock™) to Robert P,
Kormahrens, Trustee U/A dated Noveraber 8, 1994 of the Robert P. Komahrens Revacable Trust;
and one hundred twenty five (125) shares of the K&M Commeon Stock (the “DEK KM Stock™) to
Deborzh E. Kornahrens, Trusiee U/A dated November 8, 1994 of the Deborgh E. Kornahrens
Revocagble Trugt, :

Preppred by: Grepary A- Melaunhlin, Esq.
FL Bar No. 0518794
Trigp Soctt, PLA.
FO Bex 14245

Y LELL)
gsmmglgém HO1000077343
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E. The Surviving Corporation hag authorized one thonsand (1,000) shares of common
stock (the “Advanged Common Stock™), of which ninety (90) shares of the Advanced Common
Stock are currently issued and outstanding, The issued and outstanding Advanced Common Stock
of the Surviving Corporation is the only shares of the capital stock of the Surviving Corporation
outstanding and entitled to vote on the Merger, The outstanding shares are held as follows: tes (fen)
ghares of Advanced Common Stock (the “RPE Advagced 8tock™ to Robert P. Kornahrens, Trustee
U/A dated November 8, 1994 of the Rebert P Kornalirens Revocable Trust; and eighty (80) shares
af the Advanced Common Steck (fhe “DEK, Advanced Stock™) to Deborah E. Komahrens, Trustee
U/A datad November 8, 1994 of the Deborah E. Kornahrens Revoeable Trust,

ARTICLE I,
The Merger

At the Bffective Time (as defined in Article ITI(A) hereof), the Merping Corporation shall be
merged with and into the Syrviving Corporation in aceordance with the Florida Business Corporation
Act (the “Florida Act™), and the separate existence of the Merging Corporation shall cease and the
Surviving Corporation shall thereafter continue as the surviving entity under the laws of the State
of Florida. B - :

A, At the Bifective Time, the Articles of Incorporation and the Bylaws of the
Surviving Corporation, as in effect immedistely prior to the Effective Time, shall be the
Articles of Incorporation and the Bylaws of the Surviving Corporation,

, B. At the Bffective Time, the Board of Directors and officers of the Surviving
Corporation shall be the Board of Divectors and officers of the Surviving Corporation uatil
thefr successors are duly eleeted and have qualified,

ARTICLE IL

At the Effective Time the K&M Commeon Stock shall be exchanged for the common stock
in the Surviving Corporation in the following manner:

A. . Robert P. Xornahrens, Trustee U/A dated November 8, 1994 of the Robert
P. Komghrens Revacable Living Trust shall exchange the RPK KM Stock for two hundred
forty (240) shares of the ¢ommon stock in the Surviving Corparation; and

B. Deborah E, Kornghrens, Trustee U/A dated November 8, 1994 of the Deboyah
E. Komahrens Revocable Living Trust shall exchange the DEK KM Stock for one hundred
seventy (170) shares of the common stock in the Surviving Corporation.

H01000077343

2 Dincfi: 249936 Verk:1 950000:0001
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Other than as set forth above, there are no rights to acquire interests, shares, obligations or other
securities of the Merging Corporation or any of its mermbers to be converted into rights to aequire
interegts, shares, obligations, other securities, cash or other property, in whole or in part, of the
Surviving Cerporation.

ARTICLE 11,

Effect of Merger

A, The effective time of the Merger (the “Effective Time") shall be the date on
which the Articles of Merger are filed with the Florida Department of State,

B, At the Effective Time, all property, rights, privileges, powers and franchiges
ofthe Merging Corporation shall vest in the Surviving Corporation, and all dehts, liabilitias,
duties and abligations of the Merging Corporation shall become liabilities and ohligations
of the Surviving Corporstion.

ARTICLE, 1V.

Miscellaneous

A, A copy of the executed Plan shall be on file at the principal office of the
Surviving Corporation located at 4345 N.E, 12 Terrace, Ft. Lauderdale, FL 33334.

B. A copy of the Plan will be fiynished by the Surviving Corporation, ypon
written request and without cost, to any shareholder of sither corporation that is a party to
the Merger.

HO1000077343
3 Dack: 242936 Ve | $80000:000)
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