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ARTICLES OF MERGER
Merger Sheet
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MERGING:

S.0.S. CONSTRUCTION CORP., a Florida corporation, document number
F54469
INTO

REPIPE-MIAMI, INC. which changed its name to
S.0.S. CONSTRUCTION CORP., a Florida entity, P02000053645

File date: May 24, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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May 24, 2002

REPIPE-MIAMI, INC.
5051 WESTHEIMER
SUITE 18390
HousToN, TX 77036

SUBJECT: REPIPE-MIAMI, ING.
REF: P0200D053645

Wa received your elecrranically transmitted document. However, the
documant hag not bean F1lad. Plosse make the following corractions and
rafay the complete documant, innluding the electronid #iling cover sheer.

The pama of the marging corporation, S.0.5. CONSTRUCTION CORF- must be
the same throughout the dosument.

The nama and title of the parsan signing the dosumant mist be noted
peneath or cppesite the signature-

Plezsse return your dooument, along with a copy of this letsar, within &0
days or your Filing will be ronsidered abandoned.

If you have any guastions coneezning the filing of your document, Piasse
s8ll (850) 245-6906.

Darlene Conneil FAX And. §: H02000343332
Corporate Specialist Letter Number: 402A00033862

Divigion of Corporations - .0. BOX 6327 -Tallahassee, Florida 32814

F=04T
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ARTICLES OF MERGER

wacr™), the undersigned corporations hereby adopr the following Articles of Merger: 4 7& ::’ ij,:o
A
ra AN
1. The name and state of incorporation of =ach of the constiment cOrporanons ﬁfe‘f};’{}z_ o i’ﬁa&
Ky = \“: }
{a) 3.0.9. Construction Corp., a Flarida corporation; and f-:; . -
. . . w2
()  rePrpe-Miami, Inc., a Florida corporation. A
-,
Z
2 & copy of the Plan of Merger {the “Plan™), as approved by gach constihieny corporatiod] m

accardance with its orgamezational documents and the Acr, 1s se1 forth m Exlubit A atrached hereto, which
18 incorporated hevein by this reference.

3. The name of the SUrviving corporation 1s rePipe-Miami, Inc.

4. The Arnicles of Incorporation of rePipe-Miamn, e, shall be the Articles of Incorporanon

of the surviving corporatio

n, except that Article 1 of such Articles of Incorporanon shall be changed

pursuant 1o the merger 50 that 3t shall read in 1ys ennrety as follows:

~ARTICILEIL
Name

The name of the carperancn (the *Corporation”) 13 $.0.8. Constuction Corp.”

3. The authorized capial stock of S.0.5. Construction Corp. consisis of 100 shares of
common stock, par value $10.00 per share, of which 100 shaves are issued, cursiandmg and enntled 10
vote on the Plan. Pursuant 10 2 unanimous wriilen consent dated May 24, 2002, the shareholders of all
such shares approved the meTger pursLant 1a the Plan.

a. The authorized capual stock of rePipe-Miam, Ine. consists of 1000 shares of common
stock, par value $1.00 per share, of which 1000 shares are 15sued, surstanding and ennitled to vote on the
Plan. Pursuant to 2 wrillen consent dated May 24, 2002, the sole shareholder of such shares approved e

merger pursuany 1o the Plan.

7. The effective dare of the merger shall be the date these Axticles of Merger are filed with
the Secretary of Stare of the State of Flonda.

3144432v2
(H02000143532 B)
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[N WITNESS WHEREOF, the mndersigned corporations have caused these Articles of Merger to
be execured as of May ﬂ_, 2002 by thewr tespective authorized officer(s), each of whom hereby
ackmowledge, by his execulion hereof, that the statements contained m these Artticles of Merper ar¢ Tue

and correct 10 The best of his knowledge and belief.  _

£.0.8. CONSTRUCTION CORP.

B}.r: ; J—'ﬂ# (’C_’.»L-'F
Name: Filo Mdﬁﬁahﬁ
Titler”  oweedty,

REPIPE-MTAMI, INC,

By
Lawrence D. Keister, Viee President

(HO2000143532 8)

3144432v2
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N WITNESS WHEREOQF, the undersigned corporations have caused these Articles of Merger 0
be executed as of May 34, 2002 by their respective authorized officer(s), each of whom hereby

acknowledge, by his exccusion nereof, that the statemenrs confamed in these Arncles of Merger are Tue
and correet to the best of s kmowledge and belief.

§.0.5. CONSTRUCTION CORP.

By:
Name
Title:

REPIPE-MIAMI,

3144432v2
{3020001ﬁ3532 &)
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Exinbit A.
Flan of Merger

314443202
(BO2000143532 8)
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PLAN OF MERGER.
RETWEEN
8.0.S. CONSTRUCTION CORF.
AND
REPIPE-MIAMI, INC.

This Plan of Merger is entered 1o 25 of May 24, 2002, berween 5.0.8. Construcrion Corp., 3 Florida
corporanon, and rePipe-Miami, In¢., 3 Florida corporalion,

WHEREAS, 5.0.8 Consmuction Corp. and rePipe-Miarm, Inc. desire 1o &0ET inio a plan of merger
on the terms and condnons set forth herein;

NOW. THEREFORE, in consideration of the foregaing and the mual provisions contained herem
and for other good and valuable consyderarion, the recerpt and sufficiency of which are hereby ackmowledged
§.0.8. Construction Carp. and rePipe-Miami, nc. hereby agree as follows:

1. Plan Adopted. A plan of merger merging 8.0.8. Construcrion Corp. with and into rePipe-
Miany, Inc. (this “Plan of Merger”) pursuant 10 the provisions Section 607.1101 of the Flonida Business
Corporation Act (the “Act™), and Section 368(a)(2)D) of the Tnternal Revenue Code of 1986, i8 adopted as
follows: -

(2) g.0.8 Consguction Corp. shall be merged with and ino rePipe-Miami, Inc. (the
“Merger™), 10 exist and be governed by the laws of the State oi'Florda. :

(b} The name of the surviving corparation shall be rePipe-Miami, c. {the “Surviving
Carporation”); pravided, however, the name of the Surviving Cerporaion shal} be changed m accordance
with Secrion 7 hereof.

) When the Merger becomes effecuve, the separate axistence of 8.0.S. Construcnion
Corp. shall cease and the Qurviving Corperation shall succeed, withour other wansfer, o all the rights and
prapernes of $:0.8. Copstruchon Corp. and shall be subject to all the debrs and habilities of suchcorporation
in the same manmer as 1f the Surviving Corparation had uselfne urred them. Al rights of creditors and all
liens upon the property of cach constiuent enmity shall be preserved unympawed, limied in lien o 1he pronerty
affected by such liens iramediately prior 10 the Mérger.

6] The Swviving Corporaian will camry uﬂ busingss with the assers of 5.058.
Construction Corp. as well as with the assets of rePipe-Miam, [nc.

(¢)  The sharcholders of rePipe-Miammi, Ing. will reram their shares of the Surviving
Corporation.

2. Effectve Dareand Time. The effective date and nme of the Merger (the “Effective Date and
Time”) shalt be the date aqnd trme the Articles of Merger relating to the Merger are flad with the Secratary of
Srate of the State of Florida.

3. Subrmssion 10 Shareholders. ThisPlan of Merger shall be submnted for apl:{roval sepamaiely
1o 1he shareholders of $.0.5. Construcnon Corp. and rePipe-Miams, Inc. in the manner provided by the Ac,
as applicalile. ]

4 Manner of Exchange. Tmmediately followmg the Effective Date and Time, the shareholders

of S.O.S.- Consucnan Corp. shall surrender their vespective stock ceprificates o rePipe-Miami, Inc. in
exchange for the cash and ghares of commen stock of rePipe Holdings, Inc., 2 Dalzware corpoTation, K which

they are entitled pursuani 12 the provisions of this Plan of Merger.

(BO20001.43532 8
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3. Basis of Exchange. The holders of the ourstanding shares of the commean stock, $10.00 par

value per share, of S.0.8. Construction Corp. shall be entitled 1o receive, in exchange for the surrender of all
of such shares, a total of $2,302,110in cash and 497,216 shares of common stock of rePipe Holdings, Inc.
plus addironal eonsideranon comtingent upon {1} the amount of workmg capital held by the Surviving
Corporation on the Effective Date and Time and (i) the eamings of the Surviving Corporarion in the 36-
month perind following that date.

6. Shares of the Surviving Corporation. The presently outstanding 1,000 shares of the common
stogk, par value $1.00 per share, of rePipe-Miami, Tne. shall remain ourstandmg as common stock of the
Surviving Corporation.

7. Articles of Incorporanop. The Aricles of Incorporation of the Surviving Corporation
axistmg on the Effective Date and Time shall continue in foll force as the Articles of Incorporation of the
Surviving Corporation, except that Articie | of such Articles of Incorporation shall be changed pursuant to the
Merger so that 10 shall read m 1S enrivety as follows:

“ARTICLEL

Name
The name of the corporation (the “Carporation™) is S.0.8, Construchon Corp.”

8 Legal Construcnion. In case any one of more of the provisions contamed m Tus Plan of
Merger shall for any Teas0n be held to be mvahd, illegal, or unenfarceable in any respect, such fmvaklidiy,
Negality, or unenforceahility shall not affect any other provisions hereof, snd tus Plan of Merger shall be
construed as if such invalid, illegal, or menforceable provision had never been contamned herem.

. Renefit. Allthe termsand provisions of ins Flan of Merger ghall be binding upon and inure
to the henefit of and he enforceable by the parties hereto, anid ther successors and permitied assigns.

10. Perfection of Title. The parties hereio shall do all other acts and things that may be
reasonably necessary or proper, filly ormore fully, to evidenee, complete of perfect this Plan of Merger, and
10 carry out the mrent of tis Plan of Merger.

11. Cuymularive Raghis. The rights snd remedies of any party under tus Plan of Metger and the
instruments executad or 10 be exeeated m connection herewirh, or any of them, shallbe c arplanve and the
exergise or parnal exercise of any such nght or remedy shall not preclude the exercise of any other right or

remedy.

12 Waiver. No course of dealmg on the part of any party hereto o 14S 2gents, nor any failure or
delay by any such party Wwith Fespect 10 exercismg any Tyghit, power ¢F privilege of such party under this Plan
of Merger or any 1swment referred to herein shall operate as a waivel thereot, and any smgle o p_arnal
exercise of any such right, power o privilege shall not preclude any later exercise thereof ar any exercise of
any ather right, power oF privijege hercunder o thereunder.

13. Construchion. Whenever used herein, the singular number shall include the plural, the plyral
aumber shall include the singular, and the masculine gendey shall melude the feminine.

14 Multiple Counterparts. This Plan of Merger may be excoured in one or more COUTMETPATTS,
each of which shall be deemed an origmal, but all of winch together shall consuiie one and the same

inswment.

(02000143532 8) 2
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N WITNESS WHEREQF, the undersigned have executed tis Plan of Merger in muliple
counterparts, 1o be effective as of the date fivst mentioned above, each of which together shall be considered
one origmal, and whether by onginal or facsimile signamre shall be effective in all respects as though an

original.
5.0.5. CO?UC’I‘ION CORY.
;-

By:

Newrie: o7

Tirler t
od

REPIPE-MIAMI, INC.

By: _
Lawrence D. Kester, Vice President

(HO2000143532 8)
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N WITNESS WHEREOF, the indersigned have executed this Plan of Merger in multiple
coumierparts, to be effective as of the date first mentioned above, each of which together shall be conadered
one original, and whether by original or facsimile signamre ghail be effective mn all respects a5 though an
original, ' - .

5.0.8. CONSTRUCTION CORF.
By.

Name: %
Title:

REPIPE-MIAMI, INS.

_Kester, Viee President

(H02000143532 8)



