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FLORIDA DEPARTMENT OF STATY
Sandra B, Mosthain
Hitntly of Sidaby
TEWR ¢

opiiupL  DOMENTS
Maraoh 13, 1995 HM&M wo f‘-D %efwc.‘..
BUMHAT M. ALLEW, JH., F.A. NAME LA NGE

MIAHI, FL 33131 AN fou,

SUBJBCT: ADVANCE BOOFING TRCHNOLOGY, INC.
REF: WOS000003520 Rice. b.

Wo raceivad your slectronlcally teansaltted document, liowever, the
documsnt has not bven filod and noeds Lthe following corrsationn:

The snlily nuses deslgnated fa your dooument is unavallable since it is the
dome as, or it 13 oot distinguishable frow the name of an administratively
dianolved wotity. Kames of adminlistrativaly dissolwa] ontities are mot
available for one ysar from the dste of aduinistrative dissolution unleas
the dissolvad entity providas the Departmsnt of State with notarizad
affidavit exscuted us required by section 607.0120, 617.01201, 608,515 or
608.4482 Plorida Statutes, purmitting the lsmndiats nsmueptlon or use of
the nams by another entlty.

Slmply adding "of Florida® or "Pluclda® to the and of a name does not
constitute a difforence.

Whets the dooument iz resubmitted, please return a copy of this letter to
susure proper handling.

If you have any questions about the avallability or a particular name,
pleace call (904) 488-9000,

Pleans return your document, nlong with a copy of this letter, withln &0
days or your filing will be considered abandoned,

If you have any questions concerning the flling of your docuacnt, plaase
call (904) 467-69745.

Jerri Wolnmann FAX Aud. #: B95000002021
Dooument Examioer Lotter Number: 995A00011058
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Progressive Rooring Tochnology, rno. DI

Sy (%)

T~

The undera{gnaead lncorporator for the purpose of forming a
9orporation for prorit under tha Fiorida Buﬂinaag Carporatigg Agt,
hereby adopts the following Articlaes or Incorporation:

ARTICLE X

The namo of the Corporation is Frogresaive Rooring Technol
Ing. (the "Corporation®), / 7 Technology,

ARTICLE II

The Corporation f{s organizad for the purpone of transacting
any and all lawful business for which corporations nay be formed
under tha Florida Businassg Corporation Act, and a1} amendments and
Supplements thereto, or any law anacted to take tha place thereor
(collectlvely, tha "Act"),

ARTICLE IXY

The Corporation is authorized to isgue ten thousand shares ot
common stock, with a par value of ¥1,00 per share.

ARTICLRE IV

The address of the principal office of the Corporation, and
its malling address, is 601 Brickell Key Drive, sulte B05, Mlami,

Florida 33131,
ARTICLE V

The gtreet address of the Corporation’e initig)l rogistorad
office is 6§01 Brickell Rey Drive, Suiteo 805, Miami, Florida 33131.
The name of the initial registernd agent at such offica 15 the law

office of Allen & Galego.

Preparer:
Ricardo Bajandas

Allen & Galage *%(ficticioun name filed for registared agent)te
Attorneys at Law

621 Prickall Key Drive, suite aos

Mimmi, riorida 33131

Ph. (305) 372-3300

PL BAR NO. 0987750

~— FAX AUDIT HUMBER _H93000002821
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ARTICLE VT

The Corporation shall indemniry, and advance oxpanses ko, to
the fulliest extont authorlized or permittad by thae Act, any person
made, or threatsnad to ba made, a party to any action, suit or
Proceading by voason of the fact that ha ia ar wan a director oy
officor of tho Corporation or in O Wa8 aerving at the requent oy
the Corporation as a dlrector or officar of anathar corporat.ion,
Unless othurwlisae axpressly prohlbited by the Act, and excapt an
otharwise provided in the foregoing sontence, the Board of
Directors of the Corporation shall have tha gole and exclusive
digorotion, an guch terms and conditions ag it shal) deternlne, tq
lndamnlry, or advance eXpansas to, any Person madn, or thraatenad
to be made, a party to any action, suit, or broceeding by reagon of
the fact that ho i3 Oor was an employee or agent of tha Corparat.ian,
or is or waa sarving at the raquast of the Corporatlon as an
enployee or agent of ancthar corporation, Partnarehip, Joint
ventura, trust or other entarprina, Except for aAny parson who io
or was a director or ofticer of the Corporation, or any peraon who
is or wan sarving at the request of the Corporatlon as a director
or afficor of another corporation, no omployee or agent of the
Corporation may apply for indemnification or advancement of
expenses to any court of Competent jurisdiction.

ARTICLE VIX
The namo and address of tha incorporator of the Corporation is

Robert N. aAllen, Jr. Esq., Allen & Galego, 601 Brickel} Kay Drive,
Suite 805, Miami, Florida 33131,

IN WITNESS WHEREOF, the undersigned inco
these Articlas of Incorporation as of tha

PAX AUDIT NUMBER H95000002821

09




A LEN B GALEGD PAGE 0§

MIZJ 5y g JO5279781 49

FAX AUDIT NUMDNR - H2300000282;
ACCEPTANCE_ Y REGLSTERED. AGENT

Having been namod to ac
Roosting Technology, Ine., at the Place designated |
reglatered agent form: (1) T agroe to act in this cap
agraa to comply with the provieions of aljl

performance of my dutiocs; and (iil) T accept
A8 registered agant pursuant

proper and complante
the dutios and obligationuy of acting
of the Florida Buminess Corroration Act.

to Scotleon 507.0%505

Dated as of the Zg( day o arch, 1995,

The foregeing instrument wag acknowledged before me on thia
1995 by Robert N. Allon, Jr. to me pereonally

~ day of March,
knowa and who has taken the oath.

MY Py, OFRICIAL NOTARY SUAL
eo"' ,b‘?’ﬁ YOLANDA § MADERA Nitary Publlic, State of Florida
COMMINSION HUMBEH .
; / = L b
TS ,, S, U jhda E . cladfosi
ornl  _NOY, 21908 | (PEINt Name) _
My Commission Expires: /(s & /?7‘7(,)
Dated as of the day of March, 1995,
' 4 BN
~ 3
O
75 BRI A
- — g
M -
n = o
M= s —
o R
S50
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ARTICLES OF AMENDMENT TO THR
ARTICLES OF INCORPORATION OF
PROGRESSIVE ROOFING TECHNOLOGY, INC.

Pursuant to the provielons of Section 607.1006 of the Florida
Bugineesn Corporation Act, Progressive Roofing Technology, Inc., a
Florlda Corporation {(the "Corporation”), adopts tha following
Articles of Amendmant to its Articles of Incorporation:

Amendgent.
The Corporation’s Articles of Incorporation ara amended by
deleting the existing Article I and inserting the following in itwm
stead:

ARTICLE T

The name of the corporation is ALPA Roofing Technology, Inec.
{the "Corporation"),

Date of Adophion

The amendment was adopted on the 17th day of April, 1995.
ARTICLE IIX

¥anner of Adoption

The amendment was adopted without shareholder approval in
accordance with Section 607.1002(6) of the Florida Businecss
Corporation Act.

IN WJTNESS WHEREQF, the undersmigned Director has executed
these Articles of Amendmant on this 17th day of April, 1995,

v 2

Robart N. Allen, 9r.,
Vice-Chairman of the Board of
Directors

Preparer:
Ricardo Bajandas

Allen & Galego #* (ficticious name 7iled for registered agent) ++
601 Brickell XKey Drivae, Suite 808

MHiami, Flcorida 33131

Ph. (305) 372-3300

PL BAR NO. 0987750 FAX AUDIT NUMBER _E95000004306
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Seerctary of State

ARTICLES OF MERGER
Merger Sheest
MERGING: = === ===

INTRAGLOBE TRADE, INC., a Texas Corporation (not qualified to transacy
business in Florida)

INTO

ALPA ROOFING TECHNOLOGY, INC., a Florida Corporation, P95000025977,

File date: August 15, 1995

Corporate Specialigt: Louise Flamming-Jackson

Division of Corporations . P.0. BOX 6327 -Tallahassee, Florida 32314
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FILED
In the Office of the
Secrotary of State of Texas

JUL 25 1995

Act mad Secticn 607,1101 of

- ARTICEES OF MERGER

Pursuant to the provisions of Article 5.04 of the Texas Busineas
the Florida Buslness Corporation Adt, the undersigned corpormtions adopi
purpose of effacting a merger. - 25

e ‘J\

1 =

- T
State of Incorporation 37T,

Commumtion ) 3'1 e

2 )

INTRAGLOB" TRADR, INC. Texas Ther
ALPA ROOFING TECHNOLOGY, INC. Florida o -
r:’f‘ "
2. An Agrecment and Plaa of Merger providing for the mergar of INTRAQLOBE mgn;:ugﬂz
& Texas corpormiona ("Intraglobe Texas®) with aod into ALPA ROOFING TECHNOLOGY, IHC..E;
corporation ("ALPA") has been xpproved and adopied by (i) the sale director aod sole sharcholder of tntraglobe
Texat pursuant to and I scrordance with Article 3.03 of the Texas Business Corporation Act »e set forth in the
Unanimous Content of Sole Shareholder and Sole Director of Intragiobe Texms in Lisu of Special Meeting, a copy
of which is artached hereto as Tthibk "B” and incorporated herein by reference: and (1i) by tho directors of ALPA
pursuant to and in sccondance with Section 607.1101 of the Rorida Business Corporation Act as set forth in that
certain Unaalmous Consent of the Directors of ALPA Roofing Technology, Ine, 'n Lieu of Special Meeting, u copy
of which 1s sttached hereto ax Exhiblt *C® md Incorporated herein by reference. A copy of wuch Agroomam and
Plen of Merger Is attached hereto as Exhibit "A”™ and incorporsted herein by reference.

3. The nzmo of the surviving corporation is ALPA ROOFING TECHNOLOGY, INC.

4, As 10 cach of the undersigned coetporation, the spproval of whose shareholders is required, the
number of shaces outstanding and, il the shares of any class or serics are entitled (o vote as & claas, the designation
and pumber of cutstanding shares of each such class or series, 1s as lollows:

Number of Shares
Number of Designation of Entitled to Vot

Corponion . Sharcs Ouistandios Clagz o Serics 532 Clazy

INTRAGLOBE TRADE,
INC., a Tcama N/A
corporalion 1,000 common

3. Az to each of the undenigned corporation, the approval of whose sharcholders §i required, the
pumber cf shares voted for and against the Agreement and Plan of Merger, respectively, and, If the shares of any
class or series are enwitled to vote a8 & class, the pumber of shares of each such class or aeries voted far and agalnst
the Agreement and Plan of Merger, revpoctively, aro as follows:

Number of Shareg Entitled
to Yote a8 & Clam or Sexien

Total Total Clasy or Voted
Comorstion Voted For Yoted Agsing Setles Yoted For Axing
INTRAGLOBE
TRADE, INC,,
= a Texas
N corpotition 1,000 0= COmmOn NIA NI/A
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6. mmmmamuﬁmuﬁwﬁmdummmymwwm
e mbuuquhndbyﬂulmm!awhlchedbni;nuwlmﬂwhlm(olhohglwmmdPhnof
Merger was incorpocated and by thelr constitusn documents,

7. Asloud:fonlnoomrnlonocodnrenmynuhupmywﬂunmndxﬂm of Mergor,
mw«mmmnmormmn‘amwwmnm required by the lsws under
which It was incorporated or organized snd by its consthuent documents.

R The merger will become effective wpon lssuance of the Catlficare of Murger by ks Ptorida
Searetasy of State in accordance with Section 607.1101 of the Florida Business Corporstion Act.

DATED: May g/, 1995

INTRAGLOBE TRADE, INC., & Texss corporstion

Aifredo Schi

ALPA ROOFING TECHNOLOGY, INC,, a Florids
corporation

- By: ‘?Sl«

Alfredo Schiavo, President
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the "Plan"), dated the
day of May, 1995, to be effective as of the date of isguance oé
the Certificate of Marger by the Secretary of Scate of Texam,
among INTRAGLOBE TRADE, INC., a Texan corporation ("Intraglobe
Texas"), and ALPA ROOFING TECHNOLOGY, INC., a Florida corporation
("ALPA®) (Intraglobe Texas and ALPA are sometimen herein referred
to collectively as the *Constituent Corporationg®) .

RECITALS

A, Intraglche Texas is a corporation duly organized and
axigting under the laws of the State of Texas, having aso of thina
date authority to iwsue 100,000 shares of common stock, $1.00 par
value, 1,000 of which shnraes are issued and outstanding and owned
by Celso Holding, Inc., a Delaware corporation ("Celso Holding").

B. ALPA is a corporation duly organized and axisting under
the laws of the State of Florida, having as of this date authority
to issue Tan Thousand sharas of comuon stock, $1.00 par value, 800
oflﬁrich shares are imsued and outstanding and owned by Celso
Holding.

C. The Board of Directors and chareholder of Intraeglobe Teaxas
deam it advisable thap Intraglobe Texas merge with and into ALPA,
and naid Board has by resolution duly approved and adoptad this
Plan, and such Plan has been duly approved and adopted by the sole
shareholder of Intraglobe Texas, all in accordance with the
provisions of Article 5,03 of tha Texas Business Corporation Act.

D. The Board of Directors of ALPA deam 1t advisable that
Intraglobe Texa® merge with and into ALPA, and said Roard haa by
reoolution duly approved and adopted thism Plan, all in accordance
with the provieions of Section €07.1101 of the Florida Businese
Corporation Act.

E. It is intended that this Plan be a rplan of
reorganization" within the meaning of Section 36a(a) (1} (F) of the
Internal Revenue Code of 1586, ap amended, - and the applicable
Treasury Regqulations thereunder, and ashall xepreaent a change in
the place of organization of Intraglobe Texas.

AGREEMENT

In consideration of the mutual agreements and covenants herein
contained, it is agreed that intraglobe Texas shnll be merged with
and into ALPA, which shall be the surviving corporation, and that
the terms and conditions of such marger and the mode of carrying .
it into effect are and shall be as follows:

ALLEN & GALEGD PAGE 05
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1, '.:T.I- Except aw otharwilye lerain o vifically pet
forth, tha dentity, exlotence, urposas, powogg, frnncginan,
rightn and immunities of ALPA mhall continue unaffected and
unimpaired by the merger. The deparata exiutences of Intraglobe
Texus, oxaspt 1ngofar as they may be continued by atatute, nhall
caasa upon the offectiva date of this marger, and theraupon ALPA
and Intraglobe Texas shall become and ba a aingle corporation, the
name of which wshall continua to be ALPA ROOFING TECHNOLOGY, INC,
{which is snomatimen hereinafter referrad to as the *Surviving
Corparation®), )

a. ljjjgxixlsxina_!nd_nglg. The date ond timae upon which
this merger ashall become effectiva ahall be the date and time upon
which the Cartiticate of Mergar isn igoued by the Seareta of
State of Texas and the Becretary of State of Florida iln accordancea
with the Texas Business COrYoration Act and tha Florida Business

)

Corporation Act, reaspectively (the "Effective Tima"}),

3. ngpgx;;g_nggnﬁfnﬁg. Except. ao herelnnfter providad, the
Articles of Incorporation of ALPA an in effact at the Effective
Tima shall be and remain the Articles of Incorporation under which
tha business of the Surviving Corporation shall be conducted,
subject to amendment from time ko Etima in the manner now or
hersafter freucribed by law. The Bylaws of ALPA as in effect on
the effective date of the merior shall be and vamain the Bylaws of
the Burviving Corporation until the same ghall be altered, amended
or repealed as provided therein, or av provided in the Articles of
Incorporation of tha Surviving Corporation or otherwiana as

! provided by law,

4. « Tha officers
and directors of ALPA on the effective date of the merger shall
continue to be the officers and diractors of the Surviving
Corporation and shall continue to hold office until thair
respective successors shall be alected and qualified, The
registered office and registered agent of the Surviving
Corporation shall be the present regisgtexed office and agent of
ALPA,

5. Canversicn of Sharss. The manner of converting the shares
of common stock of Intraglobe Taexasn into shares of common stock of
ALPA shall be as followa:

(a) On the effective date of the merger, each issued and
outatanding share of the capital stock of Intraglobe Texas
shall be convarted into and become 8/10ths of ope fully paid
and nonassessable share of common atock, $1.00 par value, of
ALPA, and thercafter each holder of common stock of Intraglobe
Texas, upon surrender to ALPA for cancellation of one or more
certificates which prior to tha effective date of the merger
repramented such shares, ghall be entitled to receive one or
more cextificates representing the numbaer of shares of common
stock of ALPA to which such holder is entitled; and
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{b} Until surrenderad-as provided in Saction S{a) abova,
- cuch outatanding certificate which prior to tho uffegtive date
of the merger reaprasonted full sharos of dommon stock of
Intraglobs Texaa shall ba deemed for all corporate purposen
(othor Lhantﬂusfﬁfmenc of dividends) to evidenoe ownarohip of
tha number of full shares of tha Hurviving Corporation to
which tha same shull have been decmed converted ag providad in
Sactlon 5(a) nbove., Unless and until any such cartificate or
cartlficaten tharetofore losued b{ Intragloba Texas shall be
no aurrendered, no dividand payable to the holdmrs of record
of wuch ahares of stock of the Surviving Corporation ap of any
date subsequent bto the affective date of the margar shall be
paid to the holdere of osuch old certificate or certificates by
virtue of thelr ownership theraof, but upon surrender of any
suah old cartificates or cvextificates and issuance by ALPA of
new certificates as provided above, thera shall then be paid
to the record holder of the new cartificate or certificates
the amount of dividends unpald thereon, without interest,
which thearetofore had become payable with respect to sharam of
the Surviving Corporation,

6. Effect of Mexgexr. Upon the effootiva time of the merger:

(a) The Surviving Corporation shall possess all of the
rights, privileages, powers and franchises, of both a public
and private naturs, and shall be subject to all restrictions,
digabllities, obligationa and dutles, of weaach of the
Constituent Corporatlions, except as otherwise provided by law;

{b) The Surviving Coiporation shall bea vested with all
the property, real, personal or mixed, and all debts due to
the Constituent Corporations on whatuever account, as well ans
all other claimes belonging te tha Constituent Corporations;
and

(<) All property, rights, privilegas, powers and
franchisen of the Congtituent Corporationa shall be thersaftar
an effectually the propurty of the SBurviving Corporation as
thay were tha Conatituent Corporaticna, but all righta of
creditors and all liens upon any property of either of the
Constituent Corporations shall be preserved unimpaired,
limicad in lien to the property aEfacted by such liens
immediately prior to the effective date of the mergar;: and all
debta, liabilities, obligations and diities of the Constituent
Corporations ghall henceforth attach to, and are hereby
assumed by, the Surviving Corporation and may be enforced
against it to the same extent as if such debts, liabilities,
cbligations and duties had been incurred or contracted by it.
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7. mmm#nn_num From Lime to time am
S and wher. requested by the Surviving Corporation, or hy 4ita

auccesporn or assigna, each of the Constituent Corporationn shall
exaecuts uwnd deliver, or cauue to be executad and delivored, all
deedn and othar instruments and shall takea, or causa to be taken,
all such other and further actions up the Surviving Corporation
may deem necensary and dasirablo in order morxa fully to veost in
and aconfirm to the Surviving Corporution title to and poosisusion
of all the property, rights, privileges, powers and franchipeas
reforred to in the preceding Article hereof and otherwise to carry
out the intent and purposas of this Plan. For thae oohveniance of
the parties herato and to facllitate the filing anad recoralng of
this Plan, any number of ecounterpartu hareof may ba executed and
each sudh exocuted counterpart shall be deemed to be an original
inatrument.

8. Capital and Surplus. As aset forth in Section 3 above, the
authorized capital of the Surviving Corporation shall be Ten
Thousand (10,000} sharem of common stock, $1.00 par valua. The
surplus appearing on the books of each of the Conatituent
Corporationg, whatever its natura or origin, to the extent to
which it is not capitalized by the issuance of the shares of the
Surviving Corporation or othexrwise under this Plan, shall be
enterad ag surplug on the books of the Surviving Corporation, and .
all euch gurplus shall thereaftear be dealt with ag surplus
available for dividends and for other purposes.

9. + It is intended that this Plan be
a "plan of reorganization® within the meaning of daction
3s8(a) (1) {F) of the Internal Revenue Coda of 1986, as amended, and
the applicable Treasury Regulations thereunder, and pghall
represent. a change in the place of organization of Intraglobe
Texad, and this Plan is to be construed in accordance with thio
inient and all action taken by the parties desirable to carry out
this intent.

10. t « Betwean
the date hereof and the effactive date of the merger, neithear of
the Conatituent Corporations will, except with the prior consent
of the other, engage in any activity or transaction other than in
the ordinary course of businesa, isgue or aell any atock, bonda or
other corporate securities or daclare or pay any dividend or make
any other distribution of assets to its shareholders.
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Expensas. of Meroer. Euch Congtituent Corporation shall
e pay its own axpanses of carxying this Plan i P el
&ccaomplishing the merger.

nto effect and of

EXRCUTED the day and yoar first written above,

INTRAGLOBE TRADH, INC., a Texas
corporation

ALPA ROOFING TECHNOLOGY, INC., a
Florida coxporation

sy TR

Alrredo &c¢ reg n
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UNANIMOUS CONSENT OF SOLE SHAREHOLDER
AND SOLE, DIRECTOR
OF
INTRAGLOBE TRADE, INC,
IN LIEU OF SPECIAL MEFTING

Pursuant to Article 9.10 of the Texay Business Corporation Act, the undersignad, being
the sole shareholder and sole director of INTRAGLOBE TRADE, INC., a ‘fexas corporation
(the “Corporatlon"), do hereby adopt and consent to the followlng resofutions:

RESOLVED, that the solo director and sole shareholder of the Corporation approve and
adopt an Agrcement and Plan of Merger nmong the Corporation and ALPA ROOFING
TECHNOLOGY, INC., a Florida corporation (ALPA"), in the form ntiached hereto as Exhibit
A, whercby the Corporation will be merged with and Into ALPA, avd the common stock, $1.00
par value, of the Corporation will be converted into common stock, $1.00 par vatue of ALPA,
the surviving corporation, at the rate of one (1) share of the Corporation for nch one and ong-
quarter (1.25) share of ALPA, a3 of the effective date of the merper, and that such Agreement
and Plan of Merger is hereby adopted by the sole director as a “Plan of Reorganization” within
the meaning of Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as amended, and the
applicable Treasury Regulations thereunder;

FURTHER RESOLVED, that the President of the Corporation be and is hereby
authorized and directed to execute and deliver, for and on behalf of the Corporation, such
Agreement and Plan of Merger substantinlly in the form of Exhibit A attached hereto, with such
changes as the President may approve, such approval to be conclusively evidenced by the
cxecution thercof;

FURTHER RESOLVED, that the President of the Corporation be and is hereby
authorized and directed to execute, for and on behalf of the Corporation, Articles of Merger
setting forth the detnils of the Agreement and Plan of Merger, and shall file, or canse to be
filed, such Articles of Metger with the offices of the Secretary of State of Texas and Florida;
provided, however, that at any time prior to the filing of ihe Articles of Merger, this merger
may be abandoned by resolution of the sole director of the Corporation: and

FURTHER RESOLVED, that the officers of the Corporation be and are hereby
authorized to execute all such further documents and instruments and take all such farther action

as may be necessary in order to consummate and carry out the terms of the foregoing resolutions
and of the Agreement and Plan of Merger.

LABSHD.RES

30537970138 0B-15-95 03:43FM
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DATED (o be effectlve as of _ 7, " k7 , 1905

CBLSO HOLDING, INC., a Delaware

cotpomtion
By:
Alfredo Schinvo, Q;aidant S
BEING THE SOLR SHAREHOLDER
Alieedn &@inuo o
BEING THE SoLR DIRECTOR
LSS pag
2
3053797018

08-15-95 G3:43PM PO0g #30Q
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
ALPA ROOFING TECHNOLOGY, INC,
IN LIEU OF AN SPECIAL MEETING

Pursuant to Florida Statutes Sections 607.0821, the undersigned, being all of

‘the directors of ALPA ROOFING TECHNOLOGQY, INC. a Florlda corporation {"tho

Corporation®), hereby taka tha following action by written conssnt In lleu of holding
& spacial mesting:

RESOLVED, that the directors approve and adopt an Agresment and Plan of
Merger among Intragiobe Trade, Inc., a Texas corporation ({"Intraglobe®), and the
Corporation In the form attached hereto as Exhibit "A,* whereby Intragiohe will be
merged with end into the Corparation, and the common stack, $1.00 par value, of
Intraglobe will be convertad into common stock, $1.00 par value of the Corporation,
the surviving corporation, et the rate of one (1) shara of the Corporation for each one
and ons-quarter (1.25) share of Intraglobe, as of ths affactiva date of the merger, and
that such Agreament and Plan of Merger is horaby adoptad by the directors as a "Plan
of Reorganization” within the meaning of Section 368{al1){F} of tha Intamal Revenue
Coda of 1986, as amended, and the applicable Treasury Regulations thareunder;

FURTHER RESOLVED, thit the President of the Corporation be and is hareby
suthorized and directed to execute and deliver, for and on bshalf of the Corporation,
such Agreement and Plan of Marger substantially in the form of Exhibit "A" attachad
hereto, with such changes as the President may approve to be conclugivaly evidanced
by the execution thereof;

FURTHER RESOLVED, that the President of the Corporation be and (s hereby
authorized and directed to exacute, for and on behalf of the Corporation, Articies of
Merger setting forth the details of the Agreement and Plan of Merger, and shall fils,
or cause to be field, such Articles of Merger with the offices of the Sacretary of State
of Texas and Florida; providad, howaver, that at any time prior to the filing of the
Articles of Merger, this marger may be abandoned by resolution of the direstors of the

" Corporation; and

FURTHER RESOLVED, that the officers of the Corporation be and are hersby
authorized to executs afl such further documents and instruments and take sfl such
further action as may be necessary in order to consummate and carry out the terms
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e of the forogoing rasalutions and of the Agreemont and Plan of Merger,
Dated to bo effective as of May 5/ , 1995,
DIRECTORS’ SIGNATURES:

Y higvo N\~

P—atrlck Walker
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St EXHIBIT "C*
ALPA DIRECTOR RESOLUTIONS
T
-
Mtragio.ary
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N WRITTEN CONSENT OF THE SHAREHOLDERS OF
ALPA ROOFING TECHNOLOQY, NG,
IN LIEU OF A SPECIAL MEETING

Pursuant to Florida Statutes Sections 607.0704, the undersignad, belng the
shareholders of ALPA ROOFING TECHNOLOGY, INC., a Florida corporation (“the
Corporation”), hareby teke tha following metion by written consent in illay of halding
& special meeting:

RESOLVED, as recommended by the board of directors, the sharcholdarg heraby
8pprove and adopt an Agrasment and Plan of Mergor among Intraglobe Trade, Ins.,
o Texas corporation {"Intraglobe”), and the Corporation in the form attachad heroto
as Exhibit "A,” whareby intragloba will be morged with and into the Corporation, and
the common stock, $1.00 par value, of Intraglobe will ba convarted into common
stock, $1.00 par value of the Corpaoration, the surviving corporation, at tha rato ofone
(1) share of the Corporation for each one and one-quarter (1,25) share of Intragiobe,
as of the effective date of the marger, and that such Agreesment and Plan of Moerger
is hersby adopted by the sole diractor as a "Plan of Reorganization™ within the
mMeaning of Section 368(a)(1)(F} of the Internal Ravenue Code of 1988, as amended,
and the applicable Treasury Regulations thereunder;

- FURTHER RESOLVED, that the directors of the Corporation are heraby
— authorized to do any end all acts reascnably nacessary to consummate and carry out
the terms of the foregoing resolutions and of the Agraement and Plan of Moarger.

Datod to be effective as of May 31 . 1996,

SHAHREHOLDERS’ SIGNATURES:

Calso Holding, Inc., &
Delaware corporation

Bv:elmd?g\)w:ldent

Patrick Walker
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o EXHIBIT A

AGREEMENT AND PLAN OF MERGPR
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AJREENENT AND PLAN OF MERGRER

This AGREEMENT AND PLAN OF MERGER {the "Plan")}, dated the .
day of May, 1995, to be effective as of the date of issuance of
the Cartificate of Marger by the Seacretary of 3State of Taxaa,
among INTRAGLOBE TRADE, INC., a Texas corporation ("Intraglobe
Texag”) , and ALPA ROOPING TECHNOLOGY, INC., a Florida corporation
("ALPA") (Intraglobe Texas and ALPA are pometimes herein referred
to collectivaly as the "Constituent Corporationsn),

RECITALS

A, Intraglobe Texas is a corporation Aduly organizec and
existing under the laws of the State of Texas, having as of this
date authority to iamsue 100,000 shares of common stock, $1.00 par
value, 1,000 of which sharas are issuad and outatanding and ownad
by Celsoc Holding, Inc., a Delaware corporation ("Celso Holding*).

B. ALPA is a corporation duly organized and existing under
the lawn of the State of Florida, having as of thin date authority
to issue Ten Thousand shares of common stock, $1.00 par value, 300

of which shares are issued and outstanding and owned by Celso
Holding.

C. The Board of Directors and shareholder of Intraglobe Texas
deam it advisable that Intraglobe Texas merge with and into ALPA,
and said Beard has by resolution duly approved and adoptad this
Plan, and such Plan has been duly approved and adopted by the sole
sharcholder of Intraglobe Texas, all in accordance with the
provisions of Article 5.03 of the Texas Business Corporation Act.

D. The Board of Directors of ALPA deem it advisable that
Intraglobe Texas merge with and into ALPA, and said Board has by
resolution duly approved and adopted this Plan, all in accordance
with tha provisions of Section 607.1101 of the Florida Business
Corporation Act.

E. It 1s intended that this Plan ba a "plan of
reorganization® within the meaning of Saction 368(a) (1) (F) of tha
Internal Ravenua Code of 1986, as amended, 'and the npﬁiicable
Treasury Regulations thersunder, and shall represent a change in
the place of organization of Intraglobe Texas.

AGREENENT

In conaideration of the mutual agreements and covenants harein
contained, it is agreed that Intraglobe Texas shall be nerged with
S and into ALPA, which shall be the surviving corporation, and that
the terms and conditions of such mergar and the mode of ecarrying
it into effect are and shall be am followa:
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1. ) Except as otherwige herein spacifically aet

- forth, tha dentity, existencea, Purposes, powers, franchimes,

rights and immunities of ALPA wshall continue unnffectad and

un?mpnired by t'ie merger. The feparato axistences of Intraglobe

Toxas, except inmofar as thay may be continued by statute, shall

“eape upon the effective data of thies merger, and theraupon ALPA

and Intraglobe Texas ahall become and ba a aingle corpaoration, the

hame of which shall continye to be ALPA ROOFING TECHNOLOGY, INC.

{which is eometimaa hereinafter referred to as the “Surviving
Corporation®),

a, + The date and time upon which
this merger shall become affactive ghall be the data and time upon
which the Certificate of Merger is iasuad by the Secretary of
State of Texas and tha Secretary of State of Florida in accordancs
with the Texas Business Corporation Act and the Florida Business
Coxporation Act, revpectively (the *Effective Time") .

3. + Except as hereinaftar provided, the

Articles of Incorporation Of ALPA as in affact at the Bffective

Time shall be and remain the Articles of Incorporation under which

the buginess of the Surviving Corporation shall be conductad,
subject to amendment from time to time in the manner now or
heraafter prescribed bi law. The Dylawa of ALPA as in effect on

the effective date of the merger shall be ang remain the Bylaws of

the Surviving Corporation until the same shall ha altered,  amended

or repealed as provided therein, or as providea in the Articles of

- Incorporation of the Surviving Corporation orx otharwise ag

Coxporation and shall continue to hold office until their
respactive guccessora shall be elected and qualified, The
ragistered office and ragietered agent ef the Surviving
Corporation shall be the Present ragigtered offica and agent of
AL

5. + The manner of converting the shareg
of common stock of Intraglobe Texas into shares of common Atock of
ALFA shall be agn follows;

(a) On the effactive date of rhe merger, each igeued and
ocutstanding share of the capital stock of Intraglobe Taxas .
shall be converted into and become 8/10ths of cne fully paid
and nonassessable share of common atock, $1.00 par value, of
ALFA, and thereafter each holder of common stock of Intraglobe
Texas, upon surrepder to ALPA for cancellation of one or more
certificates which prior to the effective date of the merger
reprasented such shares, shall be entitled to receive one or
more certificates representing the number of shares of common
atock of ALPA to whieh such holdaer is entitled; and
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{b) Until surrandered as provided in Saction 5{a) above,
-~ each outstanding cextificate which prior to the affactive dats
of the merger reprasented full gharen of common stock of
Intraglobe Texas shall be deemed for all corporate purposes
{other than the payment of dividends) to evidance ownership of
the number of full shares of tha Surviving Corporation to
which the sume ghall have baen deemed converted as providaed in
Bection S(a) above. Unlass and until any such certificata or
cortificates theretofore isbued by Intraglobe Texas nhall be
80 surrendared, no dividend payable to the holders of record
of such shares of stock of the Surviving Corporation as of any
date subsequant to the asffective date of tha merger shall bhe
paid to the holdars of such old certificate or certificatea by
virtue of their ownership therxeof, but upon surrender of any
such old certificatas or certificates and issuance by ALPA of
new certificates as provided above, there shall then be paid
to the record holder of the new certificate or certificates
the amount of dividends unpaid tharaon, without interest,
which theretofore had become payable with respect to shares of
the Surviving Corporation.

6. Effect of Mexger. Upon the effective time of tha werger:

(a} The Surviving Corporation shall possess all of che
rights, privileges, powers and franchises, of both a public
and private nature, and shall be subject to all restrictions,
dipabilities, obligations and duties, of each of the
Constituent Corporations, except as otherwise provided by law;

(b} The Burviving Corporation shall be vested with all
the property, real, personal or mixed, and all debts due to
the Constituent Corporationg on whatever account, as well as
all other claims belonging to the Constituent Corporationa;
and

{c) All property, rights, privileges, powers and
franchises of the Constituent Coxporations shall be theresafter
as effectually the property of the Surviving Corporation as
they were the Constituent Corporations, but all rights of
creditors and all liens upon any g;:oper!:y of either of the
Constituent (orporationa shall pregerved unimpaired,
limited in 1lien to the proparty affected by such liens
immediately prior to the effective date of the merger; and all
dabts, liabllities, obligations and duties of the Constituent
Corporations shall henceforth attach to, and are hexreby
apsumad by, tha Sgurviving Corporation and wmay be enforced
againgt 1t to the same extent as if such debts, liabilities,
obligations and duties had been incurred or contracted by it.
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7. Ralivery of Desds and Instrumsuts. From time to time uwe
— and when requeated by the Burviving Corporation, or by its
duccesnors or assignu, each of the Constituent Corporationns shall
exucute and deliver, or cause to ba exscutod and deliveraed, all
deads and other lnutruments and shall take, or cauas to ha taken,
all such other and further actions am the Surviving Corporation
muay desam nacessary and desirable in order mora fully to vest in
and confirm to the Surviving Corporation title to and ssaanion
of all the property, rightn, privilages, powers and frunchises
referred to in the preceding Article heracf and otherwise to carry
out the intent and purposes of this Plan, Por the convenience of
the parties hereto and to facilitate the filing and recording of
this Plan, any number of aounterparts hereof may be exacuted and
:ucg such executed counterpart shall be deemed to be an original
netrument,

6. Capital and Surplua. As sat forth in Section 3 above, the
authorized capital of the Surviving Corporation wshall ba Tan
Thousand (10,000} shares of common stock, $1.00 par value. The
surplus appearing on the books of sach of the Constituent
Corporationas, whataver its nature or oxigin, to the extent to
which it is not capitalized by tha issuance of the shares of the
Surviving Corporation or otherwise under thias Plan, shall be
entered as surplus on the books of the Surviving Corporation, and
all such surplus shall thereafter be dealt with as surplus
available for dividends and for other purposes.

9. « It ip intended that this Plan bae
st a "plan of reorganization® within the meaning of Section
368 (a) (1) (F) of the Internal Ravanue Code of 1986, as amended, and
the applicable Treasury Regulations thereunder, and shall
repregent a change in the géace of organization of Intraglobe
Texas, and this Plan 18 to construed in accordance with thin
inteng and all action taken by the parties desirable to carry out
this intent.

10. : . Between
the date hereof and the effective date of the merger, neither of
the Constituent Corporatione will, axcept with the prior conuent
of the other, engage in any activity or transaction other than in
the ordinary course of buminess, issue or mell any stock, bonds or
other corporate securities or declare or pay any dividend or make
any other distribution of assets to its shareholders.
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@The State of Texas

SECRETARY OF ST4 TE
CERTIFICATE OF MERGER

The undersignaed, aa Becretazry of gtate of Texas, hereby certifies that
the attachaed Artioles of Norger of

INTRAGLOBRE TRADE, INC,
4 Texas corporation
1

w
ALPA ROOFING TBCHNDLOGY. INC,
8 Florida no permit gorporation

have besn received in this affice ana ara found to conform to law.
ACCORDINGLY, the undersigned, =g Secretary of State, and by virtyue of
the authority vested in the Becratary by law, hereby iasues thig

Coxtificate of Merger.
Dated July 25, 1995,

Effactive July 25, 199s L]

Anfonio 0. Garza, Jr.
Secretary of State




