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Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation Act, the
undersigned Florida profit corporation (the "Corporation™) does hereby certify:

FIRST: Amendments adopted:

That by the Unanimous Written Consent of the Board of Directors of the Corporation (the "Board"),
resolutions were adopted setting forth proposed amendments to (i) Article ITI, Section B of the
Amended and Restated Arficles of Incorporation, and (ii) Section 11 of Article III, Section B of the
Amended and Restated Articles of Incorporation (together the "Axticles of Amendment"), declaring
said amendments to be advisable and directing said amendments be considered by the holders of the

Class A Preferred Stock of the Corporation (the "Class A Preferred Stockholders") and by the
holders of the Common Stock of the Corporation (the "Commeon Stock Stockholders”) entitled to

vote thereon, cach as a separate class. The resolution setting forth the proposed amendment is as
follows:

NOW THEREFORE BE IT RESOLVED, that the Board considers it
advisable and in the best interests of the Corporation, and hereby proposes and
recommends to the holders of the issued and outstanding Class A Preferred Stock and
Common Stock of the Corporation, each as a separate class, the following:

A, That the first sentence of the first paragraph of Article IIl, Section B
of the Amended and Restated Articles of Incorporation of the Corporation be deleted
and replaced with the following:

"Designation: 2,777,856 shares of the Corporation's Preferred
Stock have been designated by the Board of Directors of the
Corporation as "Class A Preferred Stock” (the "Class A Preferred
Stock™)."

B. That the definition of "Purchase Agreement"” in Section 11 of Article
III, Section B of the Amended and Restated Articles of Incorporation of the
Corporation be deleted and replaced with the following:

""Purchase Agreement' means (i) the Purchase Agreement,
dated as of January 4, 1999, by and among the Corporation and
certain purchasers, as such agreement may from time to time be
amended in accordance with its terms, and (ii) the Purchase and Sale
Agreement, dated as of May 2. , 1999, between the Corporation and
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TCW/Crescent Mezzanine Partners II, LP., TCW/Crescent
Mezzanine Trust II, TCW Leveraged Income Trust, L.P. and TCW
Leveraged Income Trust II, L.P., as such agreement may from time
to time be amended in accordance with its terms."

SECOND: The date of each amendment's adoption: May jg , 1999.

THIRD: Adoption of Amendments:

The amendments were approved by the shareholders through voting groups:

The number of votes cast for the amendments were sufficient for approval by the holders of
the Common Stock of General Roofing Services, Inc.

The number of votes cast for the amendments were sufficient for approval by the holders of
the Class A Preferred Stock of General Roofing Services, Inc.

Qb €. Bl

Name: Dale E. Eby Q
Title: Executive Vice-President

Signed this_J¢' day of May, 1999.
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CERTIFICATE
RE
AMENDMENT TO ARTICLES OF INCORPORATION
OF
GENERAL ROOFING SERVICES, INC.

General Roofing Services, Inc., a Florida corporation (the "Corporation™), hereby certifies,
pursuant to and in accordance with Section 607.1006 of the Florida Business Corporation Act for
the purpose of filing its Amended Articles of Incorporation with the Department of State of the State
of Florida, that:

1.

2.

The name of the Corporation is General Roofing Services, Inc.

The Corporation's Articles of Amendment to the Amended and Restated Articles of
Incorporation attached hereto (the "Articles of Amendment") contain certain
amendments to the Corporation's Amended and Restated Articles of Incorporation.

The Articles of Amendment contain certain amendments to the Corporation's
Amended and Restated Articles of Incorporation which require shareholder approval,
and the Articles of Amendment were adopted and approved on May __, 1999 by the
Corporation's Board of Directors, and by the holders of a majority of the Class A
Preferred Stock of the Corporation entitled to vote thereon, and the holders of a
majority of the Common Stock of the Corporation entitled to vote thereon, each as
a separate class, pursuant to a written consent, the number of votes cast being
sufficient for approval.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of _

May f§ 1999,

GENERAL ROOFING SERVICES, INC.

o Qe ¢ dhy

Name: Dale E. Eby Q
Title: Executive Vice-Président
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