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ARTICLES OF MERGER
Merger Sheet

MERGING:
ASSOCIATED ROOF CONSULTANTS, INC., a Virginia corporation not qualified
to transact business in the State of Florida

INTO

INDEPENDENT ROOF TESTING AND CONSULTING OF SOUTH FLORIDA,
INC. which changed its name to

IRT-ARCON, INC., a Florida entity, P94000060283

File date: April 9, 2001

Corperate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
{Plan of Merger Attached) o
\ = 2
of = 2
ASSOCIATED ROOF CONSULTANTS, INC, a Virginia corporation ;953
- - v g5
with and into = -?Z%
= B
INDEPENDENT ROOF TESTING AND CONSULTING o B
OF SOUTH FLORIDA, INC., a Florida corporation @ w

Pursusnt to the applicable provisions of Chapter 9, Sections 13.1-716 through 13.1-722 of
the Virginia Stock Corporation Act (“Virginia Act™), and pursuant to the applicable provisions of
Sections 607.1101 throngh 607.1105 of the Florida Business Corporation Act (“Florida Act™), each
of Associated Roof Consultants, Inc., a Virginia corporation (the “Merging Corporation”) and

Independent Roof Testing and Copsulting of South Florida, Inc., a Florida corporation (the
“Surviying Corporation”) adopts the following

Articles of Merger (the “Articles™) and certifies as
follows: .

1. Associated Roof Consultants, Ine. , 13241 Mt. Olive

Lane, Amelia Court House, VA
23002; FEI Number: 54-1563620. : o

Independent Roof Testing and Copsulting of South Floxida, Inc., 281 N.E. 32d

Street, Ft. Lauderdale, FI. 33324; FEI Number: 65-0511103; Florida Documwent
Number: PO4G00060283.

A Plant of Merger, & copy of which is attached hereto and mcorporated herein by
reference as Exhibit “A” (the “Plan’™), has been approved and adepted by (i) the
Merging Corporation in accordance with Section 13.1-718 of the Virginia Act, and
(1i) the Surviving Corporation in accordance with Section 607.1103 of the Florida
Act. The Plan provides for the merger (the “Merger”) of the Merging Corporation

into the Surviving Corporation, with the Surviving Corporation being the surviving
entity in the Merger.

The Plan was (i) recomumnended by the Board of Directors, and unanimously approved
and adopted by the shareholders of the Merging Corporation on April 2, 2001, and
(i) recommended by the Board of Directots, and unanimously approved and adopted
by the shareholders of the Surviving Corporation on March 13, 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.

Prepared by: Deanis I: Smith, Esq.
, FL Bar No. 242008
: Tripp Scott, PA
PO Box 14245
Ft Lauderdale FE 33302
(@54) 525-7500

Docl: 241506 Vr#i:], 996107:0002
HO10006035020
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A copy of the executed Plan shall be on file at the principal office of the Surviving
Corporation loeated at 281 N.E. 32™ Street, Ft. Lauderdale, FT, 33324.

The Surviving Corporation shall be tesponsible for the payment of all fees of the
Merging Corpomﬁon and will be obhgated to pay such fees if same are not timely
paid. ,

The Merger iz not prohibited by any regulation or the Articles of Incorporation of the
Surviving Corporation, is permitted under the laws of the State of Florida, and the
Surviving Corporation has corplied with-such laws in effecting the Merger.

.These Articles may be executed in any nutber of counterparts, each of which shall

be deemed to be an original, but all such separate counterparts shall together
constitirte but one and the same agreement

IN WITNESS WHEREOF, the parties hereto bave caused these Articles of Merger to be

executed this <% day of March, 2001 by each of their duly authorized representatives.

ASSOCIATED ROOF CONSULTANTS, INC.,as
the Merging Corporation

N A

Lan'y W. Waldron,
President

INDEFPENDENT ROOF TESTING AND
CONSULTING OF SOUTH FLORIDA, INC., as
the Surviving Corporation

o Lot L)

"’qu);& W, Tedder, Jr. ~
President )

Doci: 241506 Verd:| 996107:0002

H01000035020
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EXHIBIT “A”

Plan of Merger

Droc#: 241508 Verk:] 996107:0002 o
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PLAN OF MERGER

This Plan of Merger (the “Plan”), having been approved and adopted on April 2, 2001 by
Associated Roof Consultants, Inc., 2 Vixginia corporation (the “Merging Corporation™) in accordance
with the applicable provisions of Chapter 9, Sections 13.1-716 through 13.1-722 of the Virginia Act
{as such term is described in the Articles of Merger), and on March 13,2001 by Independent Roof
Testing and Consulting of South Florida, Inc., a Florida corporation (the “Surviving Corporation™),
in accordance with the applicable provisions of Sections 607.1101 through 607.1105 of'the Florida
Act (as such tern is described in. the Articles of Merger), pertains to the merger of the Merging
Corporation with and into the Surviving Corporation (the Merging Corporation and the Surviving
Corporation shall be collectively referred to bereinafier as, the “Constituent Entities™).

A.  TheBoards of Directors, as appropriate, of the Constituent Entities have determined
that it is advisable and in the best interest of the Constituent Entities, and thefr respective
shareholders, that the Merging Corporation be merged (the “Merger’™) with and into the Surviving
Corporation on the terms and subject to the conditions set forth herein.

B.  The Surviving Corporation was incorporated in the State of Florida on the 16® day
of August, 1994; and shall be the surviving corporation in the Merger. A copy of the Surviving
Cerporation’s Articles of Incorporation iz attached hereto as Exhibit “A”.

C.  TheMerging Corporation was incorporated in the Commonwealth of Virginia on the
17th day of December, 1990 undet the name Associated Roof Consultants, Ioc. and shall be the
merging corporation in the Merger.

D. The Merging Corporation has authorized fifteen thousand (15,000) shares of
common stock (the “Associated Common Stoek™), of which nine thousand (9,000) shares of the
Associated Common. Stock are currently issued and outstanding. The issued and outstanding
Associated Common Stock of the Merging Corporation is the only shares of the capital stock of the
Merging Corporation outstanding and entitled to vote on the Merger. The outstanding shares are
held as follows: nine thousand (9,000) shares of the Associated Common, Stock (the “Waldron
Stock™) to Lamy W. Waldron.

Frepared by: Dennis D. Smith, Bsq.
¥L Bar Mo. 242098
Trigp Scoty, PA, )
PO Box 14245 oL . TS S =
Fr. Landerdale, F1. 33302 L . - - =
(954) 525-7500

Dock: 241512 Ver#:1 995107:0002

HO1000035020 .
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E. The Surviving Corporation has authorized one hundred thousand (100,000) shates
of common stock (the “IRTC Commeon Stock™), of which eight thousand (8,000) shares of the IRTC
Common Stock are currently issued and outstanding. The {ssued and outstanding IRTC Common
Stack 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: seven thousand five hundred (7,500) shares of IRTC Common Stock (the “Tedder Stock™)
to Bobby W. Tedder; five hunidred (500) of the IRTC Common Stock (the “Aven Stock™) to Donna
Aven, . .

ARTICLEL
The Merger

At the Effective Time (as defined in Article II(A) hereof), the Merging Corporation shall
be merged with and into the Surviving Corporation in accordance with the Virginia Stock
Corporation Act (the “Virginia Act™) and the Florida Business Corperation 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.

A At the Effective Time, the Articles of Incorporation, as amended and the
‘Bylaws of the Swrviving Corporation, as in effect immediately prior o the Effective Time,
shall be the Articles of Incorporation and the Bylaws of the Surviving Corporation.

B.  Atthe Bffective Time, the Board of Directors and officers of the Surviving
Corporation shall be the Board of Directors and officers of the Surviving Corporation until
their successors are duly elected and have qualified, and shall be those persons identified ont
Exhibit “B” attached hereto and incorporated herein by reference.

_ ARTICLE I1.
Manner and Basis of Converti ershi erest and O ivhis

At the Effective Time, the Associated Common Stock shall be exchanged for the IRTC
Common Stock in the following manner:

Larry W. Waldron shall exchange the Waldron Stock for 4,000 shares of IRTC Stock
in the Surviving Coiporation.

Other thin as set forth above, there are no tights'to acquire interests, shares, obligations or other

" sectirities of the Merging Corporation or any of its members to be converted into rights to acquire
interests, shares, obligations, other securities, cash or other property, in whele or in part, of the
Surviving Corporatiot.

2 ' DocH: 241512 Verk:| 9961070002

HO1000035020 S
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ARTICLE 111,

Effect of Merger

A, The effective time of the Merger (the “Bffective 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, poweys and franchises
of the Merging Corporation shall vest in the Surviving Corporation, and all debts, liabilities,
duties and obligations of the Merging Corporation shall become liabilities and obligations
of the Surviving Corporation,

ARTICLE V.
Miscellancons

A, A copy of the executed Plan shall be on file at the principal office of the
Surviving Corporation lacgted at 281 N.E 32" Street, Ft. Landerdale, FL 33334,

B. The Articles of Incorporation of the Surviving Corpoiation shall, at the
effective time of the Merger, be amended as follows:

Article I of the Articles of Incotpotation is hereby deleted in its entivety and
teplaced with the following:

ARTICLE I - NAME
The name of this corporation is IRT-ARCON, INC.

The foregoing amendment was approved by a Joint Congent Action of the
Board of Directors and the shareholders of the corporation dated March 13, 2001, The
number of votes case by the shareholders in favor of the foregoing amendment was sufficient
to approve the foregoing amendment.

C.  Acopy of the Plan will be furnished by the Surviving Corporation, ypon
written request and without cost, to any shareholder of eitlier corporation that is a party to
the Merger.

3 Pack: 241532 Veriz1 8961070002
HO1000035020
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] e I, the undarniqned, a matulal parson unmplttnt o uantrnnt,fya hatlby
o
2 nake, subscribe and file theaa’ Articleas of Tmearpararion for tha purpona ufg )
=1 sreunizing & corporation under thae laws of the Stats of Florids., :
o‘ i . ’ 1.
= ASTICLE X — AN :

che Damo of thism cotporstion 1s INDEPENDENT ROOY TESTING OF SOUTH

FLORTDA, INC, '
| ARTICLE Tk -PURPOTE o

This corporation ls ocrganirzed far the puxpose of transacting any amf"
all Ynwful business. The primary business of this eorporatian shall bs
Yoof tasting. . ' : '

' ARTICIE TIf ~ CACTTAL ETOCK

This corporatien ism acthorizsd to lasus 1,006 shares of ONE DOLLAR Par
valus common atook. . -

ARTICLE TV = PRE-RAEIIVE EIGETS

Every sharcholder, upon tha sale for caah of sny neav stack of the
coxporation e the pade, kind, clszx or series as thar whioh hs alroady ¥
holds, mhall have tha right to purchase biz nr har pro rata mhara thaxaot
(ax nsarly as mxy ba dons without issuance of fractional shares) st the .
price st which it iz offsrad to othars. ' : .

Tha =sbtrect addre'sa af ths initial registerad offics

of this eorp;az'a.'binn isr 223 North State Road 7, Margate, Florlida i

33083. Tha nams of the inits] registered agent of this corporation st this
atdveas ir: David v, Ricn.

REsnagid v David L. Rieh, aguirm

. 513 North State road 7
Margmre, ¥L 33GE3
Plor: Bar Xo. 328177

e S

K9 4000007572

HO1000035020 %
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ARCEGLE VI - TNIITAL, RGAZD OF DIRRCIORS | :
P The corporatisn aball have one (1) dirsstor initially, The nuabexr of
mhﬂxcqtn:s axy ba elther increazed or diminishead from time to tins by the
‘Sby-laws, but shall never be losg than ona. The nases and addrssmes of sha !

Smun d.ir,uchurl of this ocarporatica ave:

Q - .
=)
~ huthony Pu-.-y Praegident /Ancretnry

o-q.zs ri.:u Lawn Drive
Buloxi,- M3 39531

Ajaha MeCann Vice-Prasidant /Mroasurer
101 Rasr MeMal Road, FI26
PFampano Beach, FL 32060 '

AEXLCLE VIZ. = DNCORPORIITON

Tha pama and addrase of tha paerson signing thesa Articles of

Incorporation i#: Anthony Parry, 42% Pine Lawa brive, Bulewi, M3 20531,
ARTICLE VIZT — INDREIIFICATIEN
The corporaticon nhall indemnify any cfficer or diractor er any formax
offiear ox dirsstar to the full sxcent providead by law,
ARTICUE TV - ANEINEET . 3
This corporaricn remsrves the right to amend or rapaal any provision :
- contained in thane Axticles of Incorporation or any amendumgnta harato, sod
ary right converred upon the shareholders is subjact to ehiw rasarvation.
IX WITNESE WHRREZOF, the undersiguned mubscriboer bas axecuted the
Articiss of incorporasion thig [/ 7% day of .

~

T - SWORN TG ‘and AUBSCRIEED befars ma thia {07"’ day o 7
. by ANTHONY m, who 1k pexponally known &g - d s 1994,

(o]
. -
n .
g Cormissio sr tnta%a
aafon a. ara
g My Commximgion Zxpireoa:
= . s
o “2e r .
2 MYLMEA L KAYAL, )
o~ NOTARY 1UBUE $TATE O
. v

HULOVOO35020
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ATATE OF FLOMIDL
DEPARTMENT OF ATAYTE

2

Cartiticats Déuignltion Place of RAusinsun of Comicile #or tha Sarvica of

Procesa within This Statw, Wanmlipng Agent Uﬁn Whew Erucezs May Be Sarved and
Raras and Addressed of the Officerm and DiXectors.

N
i
[
Q .
S The following in submitsed, iz compliance with Chaptor 48.041, Tlorida
¢ Bhabutes: X

s .

=y

o

-

A CORPORATICH ORGANIZED (ox organizing) under the laws of the gtats of
Florida with its prinoipal office &t 4710 N.%..17 Awvepue, in the City of
Pompano Beach, County of Browond, Btute o2 Flogida, as its agent to accept
servica of process within this gtata.

OFFICERS
Hame Title . spacific Addzess
Anthooy RarTy . Pragident/Secrotary 425 fina Yawn Drive
Buloxi, ¥4 38531
Aisha ReCann . Viza-Prasident/ 101 East MoEah Poad k
Traasurar .. #R28 . .
. Pomp. Bah., BL 23060 *
DIKRCTORS: S -
ACCEPTANCE: )
I 4 as Rasidone Agant to accept Sarvice 0f Frocess: toa keep office g

opsn during prescribsd pours; %o post Ay Nane {and any otk 2L£{vurs
satd go rag.tnn authorized o aﬁupt ||:».'|.i':':r.‘u=«:-c of prga.uarnco &: n.bogg
;é‘nmlm aaignated addresc) in some consplcucus place in office as reguired

ﬁé%é%

5

A

[
ot
i

r o

[ 403

wn o

re - -

L= L

S =
= S 3
3 :
2 .
.# :'

o o l
- &

e TOTAL P.B4

ANTANONZEN?0
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ARTICLES OF A AMENDMENT
ARTICLES OF INCORPORATION

INDEPENDENT ROOF TESTING GF, SOUTE FLORIDA, INC. -
e Ry

Pursuant 1o the provisions of section 607.1006, Florlda Statutes, this corporation ddapts the followi
wticles of anendment o ils articles of incorporation: ‘ s~ g

FIRST: Amendment(s) adopted: .(indicafe article rzmbergﬁg} beb;gm:ded,added or deleted) o

afticle V:‘registered agent and address is hereby changed _

!

to read: ﬁ% g
. . S

Bebby W. Tedder, Jr. ) —53 %

3944 N.E. 5 Avenue : : Bz =

. Dakland Park, PL 33334 . ﬁ-a 5

- . k; w

Bl E

I Hereby am familiar with and accept the duties anﬁ%"* ")

responsibilitiss as registered agent .for said 3?‘% P

I-“

fr——
I_n_.

corparakion. ; . )

SECOND:  ifan amendment provides for an exchange, reclassification or cancellation of issued shares, ‘
provisions for implementing the amendment if not contained in the amendment itself, are as foilows:

st

THIRD: The date of each amendment's adopiion;_ November 27, 1998 . "

eem Pa e

H01000035020




| bawSszmel  14:43 TRIPP SCOTT 5 O961O7+DOARA1ESRI2240004  ~  NO.615  Dodl

3 “ ' HO1000035020

- * ¢ ioow .
P , '

FOURTH: Adoption of Amendment(s) (CHECK ONE) ' -

Tl The amendment(s) was/were approved by the sham‘mldets. The mumber of votes cast for the
* amendment(s) was/wers sufficient for approvat. .

' | 3] ‘The amendment(s) wasfwera approved by the shareholders through voting groups,
The following Statement must be separately provided for euch vofing group entitled to vote
seperately on the anendment(s): ®

“The number of votes cast for thé amendmant(s) wad/were ' : ' .
sufficient for approval by i i x
' votinggroup
[ The amcndmen:(s} was/were adopted by the board of divectors without shiarsholdar action and
shareholder action was not raquired, e

' O m:ﬁm}mm adopted by tha i mcorpommrs without shareholder action and sham&oldsr

N . fad P -

. Signed this day 278 e N2V __10.9¢

-— . - . .
., . . - -

Slgnatm ———e —
(By the Chairman, or Vice mmfﬂhmwnmm cr other officer if adaptad by the

sharcholders)

OR..
(By = director if adopted by the directors)

. OR
(By an incorporator if adopted by the incorporators) .

Bobby W. Tedder, Jr. n, - .
or prited pamc . . s ———

-

Eresident ' . G-
T “ e

HO1000035020 ..
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ARTICLES OF AMENDMENT FILED
= TO - .
ARTICLES OF INCORPORATION 0 M=l P k2]
OF | ECRETARY OF STA

TALLAHASSEE. FLORIGA

INDEPENDENT RODF TESTING OF SOUTH .FLORIB'A, INC.
(present oancy

Pursuari o the provisions qfsedzm: 607. 1008, Flaorida S‘tazuir.s- rhwcowuﬁm adapts the fbllmm:g
m]gsafammdumm its articles quampomam. m

FIRST: Amendment(s) adopted: (indicate article maer@ beﬁ:gmﬁmmwdezm

Thess articles are being amande& tn add, the fnllowmg L
officers.. . - e - ] Lt D

JAMES BUCKNER- Director of Engineering

SECOND:  Iranamendment provides for anmhan ge, reclagsification or canmﬁahan of:ssued shares,
pmmmfcrmpl&menﬁngtheammﬂment mmmmedmmemdmmtmelﬂmnsfonom

1

THIRD: The date of each amendment’s adoption;__ Decenber 28, 1598 e =
- - HOIO00035020 . .
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‘ FOURTH: Adoption of MMS) {CHECK ONE}

[g] The amendmeni(s) was/were approved by the shareholders. ‘The number of votes tast for the
amendment(s) was/were suﬁcxmt for approval.

L‘! The amendment(s) wasfwere approved by the shareholders throngh voting groups.
The following statement urust be separaiely prmrid'erz'for zach wrbzggmq; entitfed to vote

separately on the cmsndment(s):
*The turiber of votes cast for the amendment(s) waslwure (
gufficient for approval by ] .. v
. . \mhnam .

[ | The amendment(s) wes/were adopted by the board ufdirantnm without shareholder action and
shareholder actics was pof required,

[y The amendment(s) was/wers adopted by the mmrporatorsmﬂmut slmreholdcr action and sharcholder
action was not requived.

swmay_a?_sa,wm RUN A

Signatire & é@t z _ _ B ' o
(By the Chaitman or Vice Chainnan of of Biroctors, Preaident of ather officer if adaptad by the
sharcholdars) .

OR
(By a director Hadoptad by the directors)

OR -
fBY an incorporator if adopted by the incorporators)

Bob Teddér Jr. ' : I -
ed o printsd neme’ T .- N e

President

. ) s . L

HO10Q0035020
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. ARTICLES OF AMENDMENT
TO : -
. ARTICLES OF INCORPORATION = . =
OF ) - i
INDEPENDENT ROOF TESTING OF SOUTHE FLORIDES INC.
(g - o
Pursuant 1o the provisions of section 607.1006, Florida Statutes, this corparatlon cetapts the followin
articles of amendment vo its iicles of jon: - Jollowing
FIRST: Amendntent(s) adopted: (indicate article number(s) belng conended,added or deleted) :
; . . l . " ' * e
The nane of the corporation is hereby amended to Fead:
~ LI
o ' - FE g 1]
INDEPENDENT ROOF TESTING ZND CONSULTING. OF "o - 3
SOUTH FLORIDA, INC. . ‘ 1"§%” (82 S ¥ |
[ —— N
B sFE
- 2 M
g W e
sE
the amendment itself, ate ¢ follows:

SECOND: Ifanamendment provides for an ¢
provisions for implementing the amendment i not contained in

THIRD: Thedateofeachammdment'sac{opﬁon: Pebruary 11, 1989 = .o
, . - © HO1Q00035020
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3

-

. ':ﬁ%umm Adoption of Amendmant(s) (CHECK ONE) N

[B® The omendoieni(s) wasfwere approved by the shareholders. 'The number of votes cast for the
amendment(s) was/were sufficient for approval. '

[} The amendment(s) was/were approved by the shareholders through voting groups.
The following statemert mest be Separetely provided for ecch votin  entitled fo vots
separaiely on the amendment(s): 4 ggra@ e :

”Ihn:unnb&iﬂf\mﬂnscmﬁihrthcanunuhnenﬂ§)1mwyhnua =

snfficient for approvat by ' ' ' "

“oling 2rovp : T
[] The amendment(s) was/wers adapted by the bosrd of directors without sharelrolder aotion znd
shareholder action was requirad, - ) . w

E‘_‘l The amendinent(s) was/wers adopted by the incorporators without shareholder action and sharsholder
" action was not reguired, _ - .
v

. OR "
(By a director ifadopted by the directors)

OR - . -
(By an incorporator if adopted by the incorpotators)

N Lypad of printed gams - -

T — . e ———

H01060035020




-

4

*

.84/99./2061"

14:43 TRIPP SCOTT < 9S96167+B082H1 85082240008 NDSiS

HOL000035020
EXHIBIT “B”

Board of Directors and Officers

Bobby W. Tedder Director, Chief Executive Officer and

President
Donpa Aven . . Director, Secretary and Tressurer
Larry W, Waldron Director

Doc#; 241512 Vert:1 996107:0002

" HO1000035020




