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ARTICLES OF INCORPORATION
ARS DUCT INC,

FIRS'E; “The nume of the corporation is ARS Duct Ine. (the "Corporation”),

SECOND: The street nddress of the Inftial principal office and the muiling
address of the Corporation is 5850 San Felipe, Suite 500, Houslon, Texas 77057,

‘THIRD: "Ihe address of the registered office of the Corporation in the State
of Florida is 1200 South Pine Istand Rond, City of Plantation, Florida 33324, "The name
of the registered agent of the Corporation at such address is CT Corporation System,

FOURTH: The purpose of the Corporation is to engage in the transaction
of any and all lawful business for which corporations may be incorporated under the
Florida Business Corporation Act,

FIFTH: The total number of shares of stock which the Corporation shail
huve the nuthority to issue is 1,000 shares of commion stock, par value $.01 per share
("Common Stock"). '

SIXTH: Ench holder of Comimon Stock shall have one vote in respect of
cach share of Common Stock held by such holder on any matter submitted to the
sharcholders of the Corporation. The right to cumulative voting of shares of Common
Stock is hereby expressly prohibited. '

SEVENTH: The number of directors that shall constitute the whole Board
of Directors of the Corporation shall be as from time to time fixed by, or in the manner pro-
vided in, the Bylaws of the Corporation. The election of dircctors need not be by written
baliot, unless the Bylaws so provide, ' ' :

_ EIGHTH: The business and affairs of the Corporation shall be managed

~ by or under the direction of the Board of Directors of the Corporation. In furthcrance and
not in limitation of the powers conferred by statute, the Board of Directors is expressly
authorized to adopt, amend or repeal the Bylaws of the Corporation; provided, however,
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that the grant of such authority shall not divest the stockholders ol the Corporation ol the
pawer, nor limit their power (o adopl, mmend or repeal the Byluws,

NINTIE A director of the Corporation shall not be lable to the Corporation
or ity shareholders for monetary damuges for an uct or omisston I the director's capacity
as n dieetor, except that this Artlele Ninth does not eliminate or Himit the linbility ol a
director 1o the extent the director is found Bable for: () o violation ol e eriminal low,
unless the director hud ressosable cause to believe his conduet was lawful or had no
tensonnble cause to believe his conduet was unlswiul (b) o transaction from which the
director derived an improper personnl benefit, vither directly or indirectly; (¢) an unluwful
distribution on the stock of the Corporation in violntion of the Florida Business Corporation
Act; (d) in n procecding by or i the right of the Corporation to procure o judgement in its
favar or by or n the right of n sharcholder, conscious disregurd for the best interest of the
Corporation, or willful misconduct; or (¢) in a procecding by or in the right of someone
other thin the Corporation or a shureholder, recklessness or an act or omission which was
committed in bad falth or with malicious purpose or in & manner exhibiting wanton and
wilful disregard of buman rights, safety, or property.

If the Floridn Business Corporation Act or other applicable Jnw is amendved,
after the date hereof, to authorize action further eliminating or limiting the personal liability
of dircetors, then the linbility of a director of the Corporation shall be eliminnted or limited
to the fullest extent permitted by such statutes or other applicable law, as so amended.

Any repeal or modification of this Article Ninth shall not adversely affect
any right of protection of a director of the Corporation existing at the time of such repeal
or modification,

TENTH: ‘The nume and mailing address of the sole incorporator are as

follows:
Name Mailing Address
Jonnie L. Callohan Baker & Botts, L.L.P.
2001 Ross Avenue
Dallas, Texas 75201
DALOZ; 108344.1 2

062914.0102




| ELEVENTH: Thie powers of the sole Incorporator shull terminote upon the
fling of these Artleles of Incorporntion, 'The number of divectors constituting the Initial
board of dircetors of the Corporation is one (1), nnd the name nnd muiling address of the
person who I8 to serve as sole director of'the Cotporation until the first annunl mecting of .
shoteholders or untlt his successor is elected mnd qualified are ns follows:

Nume of Director _ Malling Address
John D, Held ' cfo Americon Residentinl Services, Ine,

5850 Sun Felipe, Sulte 500
Houston, Texns 77057

IN WITNESS WHEREOF, the undersigned has exceuted these Articles of
Incorporation s of June 10, 1996 in her capacity us sole incorporator, o .

A ltllafhar

. Callohan, Incorporator
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ACCEITANCE BY 'I'HE REGISTERED AGENT AS REQUIRED IN SECTION
607.0501(3) OF THE FLORIDA BUSINESS CORPORATION ACT!

CT Corporntion System 18 familine with and accepts the obligations provided for
in Seetlon 607.0505 of the Floridu Business Corporation Act,

Dated: June 10, £996,

. CT CORPORATION SYSTEM

& Dantel R.GI%E [
. Pt Vico President

(Type Name of Ofticer)

(Title of Officer)
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ARTICLES OF MERGER -
MergerShaet o

ARS DUCT INC., a Florida corporation, PGBOQGMGMQ ;

INTO

FLORIDA' HEATING AND AIR DUCT, INC. a Florida -comoration, | .
- - - Paaoooodgazy, T T SUPOEM

File date: September24 1998. Effective datn snptub-r 27. 1996 PR 2
°°’P°’a'° Speclaiist: Joy Moon Fronch | I !

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314 -




