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IARY o=
ARTICLES OF MERGER OF iy f*ffASStF‘,']r }j;f;;g
BUYER ACQUISITION COMPARY, INC.

WITH AND INTO
SUNAIR SERVICES CORPORATION

The following articles of merger are being submitled in uccordance with Section
607.1105, Florida Statutes:

FIRST: The exact name and jurisdiction of the gurviving cotporation are as follows:

Name Jurisdiction Docurnent Number
Sunair Services Corporation Florida 196169

SECOND: The sxact name and jurisdiction of the merging corporation are as followsa:
Name Turisdiction  Document Number
Buyer Acquisition Company, Tne. Florida PO9000080259

THIRD: The Plan of Merger is attached.
FQURTH: The merger shall become effective on:
the date these Articles of Merger are filed with the Flotida Department of State

CR
a

(Enter a specific date, which cannot be prior to the date of filing or more than 90
days afller the date of {iling.

FIFTH: Adoption of Merger by surviving corporation.

the Plan of Merger was adopted by the shareholders of the surviving corporation on
December 14, 2009.

OR
O the Plan of Merger was adopted by the board of directors of the surviving corporation
on and sharcholder approval was not required,

SIXTH: Adoption of Merger by merging corporation,

(X} the Plan of Merger was adopted by the shareholders of the merging corpotation on

Decembcer 14, 2009,
ORrR
D the Plan of Merger was adopted by the board of directors oi" the merging corporation
on and sharcholder appraval was not required,
H09000259372 3 Page 1 of2
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SEVENTH: Signaturea for each corporation

Name of Entity

Sunair Services Corporation.

B cauisiti

HO9000259372 3
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CORPORATE ACCESS

Typed or Printed Name and
Title of Indivi

Jeck L Ruff
President and Chief

_Executive Officer

Harvey [, Magsey
Chief Executive Officer
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PLAN OF MERGER

The following plan of merger is submitted in compliance with Section 607.1101, Florida
Statutes, and in accordance with the laws of any other applicable jurisdiction of incorporation.

FIRST: The cxact name and jurisdiction of the surviving corporation arc as follows:

Name Jurisdiction
Sunair Services Corporation Florida

SECOND: The exact name and jurisdiction of the merging corporation are as follows:

Name Jurisdiction
Buyer Acquisition Company, Inc. Florida

THIRD: The terms and conditions of the merger arc as follows:

The merging corporation shall be merged with and into the surviving corporation, and the
seperaie cxistence of the merging corporation shall cease as of the effective date of this Plan of
Merger.  The surviving corporation shall retain the name of “SUNAIR SERVICES
CORPORATION” after the merger. As of the cffective date of this Plan of Merger, the
surviving corporation shall possess all of the right, privileges, powers and franchises of the
merging corporation, of a public as well as private nature, and all property, resl, personal or
otherwise, of the merging corporation, and al} debts due on whatever account to it, including all
choses of action and all and every other interest of or belonging to it, shall be taken by and
deemed to be transferred to and vested in the surviving corporation without further act or deed;
and except as provided herein, the identity, existence, purposes, powers, franchises, riphts,
immunities and liabilities of the surviving corporation shall continue unaffected and unimpaired
by the merger,

Aricles of Incorporation

Restated articles of incorporation of the surviving corporation are attached.

Bylaws

The Bylaws of the surviving corporation, as amended and restated as of the execution
date of the Articles of Merger, shall, after the merger, continue to be the Bylaws of the surviving
corporation until duly amended in accordance with Jaw.

H09000259372 3
Page 1 of 2

ShufristdLevwmnn
Matler #1086-3/Dne 4263



12/16/20889 14:27

HO9000253372 3

Directors

The persons who are the directors of the surviving eorporation immediately prior to the
merger hereunder shall, after the merger, resign or be removed, and the following individual
shall serve as the sole director of the surviving corporation, subject to the provisions of the
Articles of Incorporation and Bylaws of the surviving corporation and the laws of the State of
Florida:

Harvey L., Massey
315 Groveland Street
Orlando, FL. 32804

fficers
The persons who are the officers of the surviving cotporation immediately prior to the

merger hereunder shall, afier the merger. resign or be removed, and new officers shall be elected
as follows:

Name Office

Harvey L. Massey Chrirman and Chief Executive Officer
Anthony L. Massey President and Chief Operating Officer
Giwyn Elias Vice-President, Chief Financial Qffijcer
Barbara A. Corino Vice-President, Corporate Secretary
Jean Nowry Vice-President

Ed Dougherty Vice-President

FOURTH: The manner and basis of converting the intcrests, shares, obligations ov other
sccurities of the merging corporation into interast, shares, obligations, or other secutities of the
surviving corporation or any other corporation or, in whole or in part, inlo cash or other property,
and the manner and basis of converting rights to acquirs the interest, shares, obligations or other
sccurities of the merging corporation into the interests, shares, obligations or other securities of
the surviving corporation or, in whole or in part, into cash or other property are as follows:

Aflter the effective date of this Plan of Merger, by virtue of the merger and without any
action on the part of the shareholders of the merging corporation or the shareholders of
the surviving corporation, all of the issued and outstanding certificates representing
shares of stock in the surviving corporation shall be cancelled. Certificates representing
ownership of shares of stock in the merging corporation shal) be converted into the same
number of sharcs of the surviving corporation,

H09000259372 3
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SUNAIR SERVICIES CORPORATION
Florida Tlocument Number: 196169

Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida Profit
Corporation adopts the following amendment(s) to its Articles of Incorporation:.

This amendment is submitted to amend the following [check all that apply]:

(] Amending name. The new name of this Corporation is:

{The new nama maxt be distingoishable and contain the word “corporation,” "tompany,” or “incorporated” or the
abbreviation “Corp,,™ “Inc,,” ar “Co.” A professional cotporation name must contain the word “chartered,
“professional association,” or the abbreviation “P.AM)

Amending prineipal office or mailing addresss:

New principal office address [must be a street address]:

315 Groveland Street

(Fnter ctreel nddsess)

QOrlando ) FL 32804
(City) {State) (Zip Codc)

New mailing address [may be a post office box):

315 Grovelangd Sirest

(Entcr strecl address)

Orlandp , FL 32804
Ciry) (Stnic) (Zip Code)

(E| Amending registered apent and/or registered office address:

Name of New Registercd Agent:___ William R. Lowman, Jr,
(must sign below)

* New Registered Officc Address:

1000 Legion Place, Suite 1700

(Entes Floridp strest address)
QOrlando , Florida 32801
(City) (ip Code}
HO9000259372 3
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I hereby accept the appointment as registered agent and agree fo act in this
capacity. 1 further agree io comply with the provisions of all statutes relative (o
the proper and complete performance of my duties, and I am familiar with and
accep! the obligations of my position as registered agent as provided for in
Chapier 607 Flovida Statutes.

ndy : E1% & gCord:
(Emcr the name and tithe of uch “officer and duectnr being removed and the narne, title and address of cach
officer ur director being added or changed)

Type of
Title Name Address Action

1 Add
O Change
O Remove

O Add
& Change

[J Remove

1 Add
D Change
iJ Remove

= Amending Other Informatian:

{Be specific; ottech sdditionn! theets if necessaty. If an amendment pravides for an exchenge, rechassification, of
canceliation of kssued shares, stnie the provisions for implementing the smendment)

The Artlcles of Incorpotation are amended and restated_in_thei i a
follows:
ARTICLE 1T
NAME

The name of the corporation is SUNAIR SERVICES CORPORATION.,

HO9000258372 3
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ARTICLETI
SHARES

The authorized capital steck of the Corporation shall consist of 10,000 shares of common
stock, par value $0.01 per share. Each share of the Corporation’s common stock shall have the
same rights and preferences as each other share of the Corporation’s commen stock.

ARTICLE IIT
PRINCIPAL OFFICE

The address of the Principal Office of the corporation is as follows:

315 Groveland Street
Orlando, FL 32304

The location of the Principal Office shall be subject 1o change as may be provided in
bylaws duly adopted by the Corporation,

ARTICLE IV
MAILING ADDRESS

The mailing address of the corporation is as follows:

315 Groveland Street
Oriando, FT, 32804

ARTICLE V
REGISTERED OFFICE AND AGENT

The address of the Registered Office of the corporation and the Registered Agent al such
address are as follows:

William R. Lowman, Jr., Esq.
Shufficld, Lowman & Wilson, P.A.
1000 Leagion Place, Suite 1700
Orlando, FL. 32801

ARTICLE V1
BOARD OF DIRECTORS AND OFFICERS

The number of Directors constituting the Board of Directors of the corporation is one (1).
The number of Directors may be increased or decreased from tine to time as provided in the
bylaws of the Corporation, but in no event shall the number of Directors be less than one (1).

HO9000259372 3
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ARTICLE VII
INDEMNIFICATION

To the fullest extent penmitted by Jaw, the corporation shall indemnify any person made
or threatened to be made a party to any action or proceeding, whether criminal, ¢ivil,
administrative or investigative, by reason of the fact that he or she is or was a director, officer,
employee or agent of the corporation or any predecessor to the corporation or serves or served at
eny other enterprise as 2 director, officer, employee or agent at the request of the corporation or
sny predecessor to the corporation.

Neither any amendment or repeal of any this ARTICLE VII, nor the adoption of any
provision inconsistent with this ARTICLE VII, shal! climinate or reduce the effect of this
ARTICLE VI, in respect of any matter oceurring, or any action or proceeding accruing or
arising or that, but for this ARTICLE VII, would accrue or arise, prior to such amendment,
repeal or adoption of an inconsistent provision,

Adoption of Amendment(s):
The Amendment(s) was/were adopted by:

B the sharcholders. The number of votes cast for the amendment by the shareholders

was sufficient for approval.
B the board of directors without sharchoider action. Sharcholder action was not

required.
O the incorporators without shareholder action. Shareholder action was not required,

The date of adoption for cach amendment: December 14, 2009

Effective date if different than the date of filing:
{Canno! be prior 10 deic of liling or, il delayed, more than 90 days efler amendment file dste)

o Y,

(Signmwure) \

—...Harvey L. Massey
(Typed or prinled name of person signing)

Chief Executive Officer

(Tile of person aigning)
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