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ARTICLES OF MERGER
Merger Sheet

MERGING:

MERRITT ISLAND AIR & HEAT, INC., a Florida corporation, 375192

INTO

MERRITT ACQUISITION CORP., a Delaware corporation not qualified in
Florida.

File date: July 31, 1998

Corporate Specialist: Darlene Connelt

Account number: 119980000005 - Account charged: 70.00

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



1

+

JUL 31 *88 [2:48

Foux Avdl + no.

v
+

FROM CHAMBERLAIN HRDLICKA

H9Booooid 240 A

PAGE . 982

ARTICLES OF MERGER 2%, @
O¥F
MERRITT ISLAND ATR & HEAT, INC.,, a Florida cerporation
WITH AND INTO
MERRITT ACQUISITION CORP., a Delaware corporation

Pursuant to the provisions of Section 607.11C5 of the Florida Business Corporation Act, 48
amended (“FBCA"), the undersigned corporations adopt the following Articles of Merger for the

purpose of effecting a merger in accordance with the provisions of the FBCA:
1. ’I'henamesofthecorpomtionswhichareparﬁestothemergerareMerﬂttIslandAir&
Heat, Jnc., a Florida corporation, and Merritt Acquisition Corp., & Delaware corporation. The

surviving corporation following the merger is Merritt Acquisition Corp., & Delaware corporation.

2. The Plan of Merger providing for the merger of Merritt Istand Air & Heat, Inc., a

' Florida corporation, with and into Merritt Acquisition Corp., a Delaware corporation, is attached

hereto as Exhibit A and is incorporated into these Articles of Merger for all purposes.

3. As to Merritt Tsland Air & Heat, Inc., 4 Florida corporation, the Plan of Merger was
adopted by its shareholders on July 31, 1998.

4, As to Merritt Acquisition Corp., a Delaware corporation, the Plan of Merger was
adopted by its shareholders on July 31, 1998.

5. The Plan of Mezger is set forth on Exhibit A hereto and contains statements as to the
snanner in which any exchange, classification or cancellation of issued shares effected by the merger.

6. In accordance with Section 607.1107(2)(a) of the FBCA, the surviving corporation
appoints the Secretary of State of Florida as its agent for service of process in a proceeding to enforce
any obligation or rights of the dissenting shareholders of Merritt Island Air & Heat, Inc. and the
surviving corporation agrees that it will promptly pay to the dissenting shareholders of Merritt Ysland
Air & Heat, Tnc. any amount to which such shareholders are entitled under Section 607.1302 of the
FBCA.

Prepared by:  Anoe V. Vaughan, Esquire
1200 Smith Street; Suite 1400

Houston, TX 77002-4310

{713) 658-1818 ,

State Bar of Texas No. 00788582

o Auvdit MNo.: Hasoocooleado
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Dated: July 31, 1998,

MERRITT ISLAND AIR & HEAT, INC.
a Florida corporation

A]len V Deihert, Premdent

MERRITT ACQUISITION CORP.
a Delaware corporation
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Plan of Merger
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PLAN OF MERGER.

This Pian of Merger (“Plan™) provides for the merger of Merritt Island Air & Heat, Inc., 2 Florids
corporation (the “Cotnpany”), with and into Merritt Acquisition Corp., 2 Delaware corporation (“M.e_':’gea;r_@”)
(the “l\_{_g@")a;:l:damdmmﬂt the Florida Busincss Corporation Act and Delaware General Corporation L,
as appropriate and is a constituent part of the Articles of Merger to be filed with the Department of S .
State of Florida to cffect the Merger. P of Sate ofthe

1. The Menger. Subject to the terms and conditions hereof, and in accordance with the Florida Business
CgpmﬁmA&mdDdaweGmﬂ&momﬁmhw(ﬂm“Am!i@ﬂemeﬁng’jm&cEﬁmﬁw
Tunf: (as defined in Section 2), the Company shall be merged with and into Mexger Sub, Merger Sub, as the
surviving entity following the Merger, is sometimes roferred to in this Agreement as the “Swurviving Corporation.”

2. _ Effective Time of the Merger. In accordance with the requirements of applicable taw, as tiak

a Cmtnﬁ.caﬁc Merger under Applicable Corporate Law and Articles of Mﬂgizp under the Florgm
Corporation shall be prepared, exccuted and submitted for filing with the Secretary of State of Delaware and the
mpa_mnmtof State of the State of Florida as soon as practicable following the cloging of the Merger. The date
of filing the Cestificate of Morger with the Delaware Seczetary of State is referred to in this Plan as the “Effective

Ting* .

3. Effects of thg Merger,

3.1 At the Efftctive Time. At the Effective Time, (f) the Company shall merge with and into Merger
Sub and as a result thereof, the separate existence of the Company shall cease, (if) the Articles of Ingorporation
of Merger Sub, as in effect immediately prior to the Effective Time, shall be the Articles of Incorporation of the
Surviving Corporation, execpt that the Articles of Incorporation of Merger Sub shall be amended to provide that
the name of the Surviving Corporation shall be changed to “Merritt Island Air & Heat, Inc..” as provided in
Exhibit 1.4.1, (iif) the Bylaws of Merger Sub as in effect immediately prior to the Effective Time ghall be the
Bylaws of the Surviving Corporation, and {iv) the directors and officers of Merger Sub immediately prior to the
Effective Time shall becoste the directors and officers of the Surviving Corporation, until the earlier of their
resignation or rernoval or until their respective successors are duly elected or appointed, as the case may be.

3.2 Effects on the Surviving Corporation. As of and afier the Effective Time, the Surviving
Corporation shall possess all the rights, privileges, immunitics and franchises of a public as well as of a private
sature previously belonging to the Company and Merger Sub; and alt property (real, personal and mixed), and
all debts due on whatever account, including subscriptions to shares, and all other ¢hoses in action, and all and
every other interest of or belotging to or due to each of the Company and Merger Sub shall be transferred to, and
vested in, the Swrviving Corporation without further act or deed; and all such property, rights and privileges,
powers and franchises and all aud every other interest shall be thereafier the property of the Surviving
Corporation as they were of the Comparry and Merger Sub; and the title 1o any real estate, or interest thercin,
whether by deed or otherwise, shall not revert or be in any way impaired by reason of the Merger. The Surviving
Corporation shalt be responsible and liable for all the liabilitivs and obligations of the Company and Merger Sub,
and any claim exigting, or action or proceeding pending, by or against the Company or Merger Sub may be
prosecuted against the Surviving Corporation, Neither the rights of creditors nor any liens upon the property of
the Company or Metger Sub shall be impaired by the Merger, and all debis, liabitities and duties of cach of the
Corppany and Merger Sub shall attach to the Swrviving Corporation, and may be enforved against it to the same
extent a5 if such debts, liabilitics and dutics had been ineutred or contracted by it, all in accordance with Section
607.1106 et seq., of the Applicable Corporate Law and the terms of this Plan.

4. Conversion of Stocle  As of the Effective Time, by virtue of the Merger and without further action on
the part of any holder of shares of Company Common Stock or any holder of shares of capital stock of Merger
Sub: . ,

Fue Audif A!a; #% oo f#étﬁo 9
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4.1  Merger Sub Capital Stock. Bach share of capital stock of Merger Sub issued and outstanding
at the Effective Time shall remain outstanding and shall b¢ unchanged at and after the Merger and iramediately
following the Effective Time shall constitute al! of the issued and outstanding eapital stock of the Surviving
Corporation. .

4.2 Cancellation of the Company Treasury Stock, Al shares of Company Common Stock that are
ownedbyﬂ:eCompworanyofitssubsidiaﬁwastmasmystockshaubecanoclodandreﬁmdandshaﬂcease '
Boe:dstandnostmkofﬂwParentorotherconsidcraﬁonshaﬂbedclivemdinmchangcthcrcfm'. -

43 Mirﬁmmm,,&aMtdhwmmmmgshmomem
Swdg$1Mpmvdmpushmofﬂ1eCmpmyC‘Q;_man’)willbeconvatedinmtheright
to receive certain shates of common siock, $,001 par value per share, of the Parent (“P )
mrlw'tainwshoonsidemﬁm,aﬂaspmvidadinthatcertainAgmcmentandPlanofMergerdntedasofJulySl.
1998 (the “Agresment™), by and among Group Maintenance America Corp., a Texas corparation (the “Parent™),
Merger Sub, the Company and the holders of all the cutstanding capital Steck of the Company (the
“Sharcholders™ (the “Final Merger Consideration”). The shares of Company Common Stock se converted into
the right to receive the merger consideration (each a “Converted Sharc™) shall, by virtue of the Mesger and
withmtanyactimonthepaztofﬂmholduthereoi;atmcEﬁbctiveTimznolongerbcoutstandiugandshallat
such time be canceled and retired and shall cease at such time to exist, and each holder of Converied Sharcs shall
thereafter ¢ease to have any rights with respect to such Converted Shares, cxcept, upon the surrender of the
certificates representing such Converted Sharcs and a duly executed and compieted letter of transmittal in
accordance with Section 5.1, the right to receive the Final Merper Consideration at the timas and in the manner

set forth herein and the Agrecment.

3. Exchange of and Payment for Stock.

) trpatty Comumon Sio Aosing Merper ideration. Prior to the Closing,
the Parent will deliver to each of the Sharcholders a letter of transmittal to be used for the purpose of surrendering
to the Parent the Stock Certificates in exchange for the right to receive the Final Merger Consideration with
respect to all of the Converted Shares evidenced by such Stock Certificates. All of the Company Common Stock
held by the Sharcholdor will be sutrendered by such Shareholder to the Parent together with properly completed
and executed letter of transmittal (with such signature guaranteed by 2 comrmercial bank or notarized by a notary
public or similar official reasonably satisfactory to the Parent), and the Parent shall cause to be delivered to the
Shareholder, the Final Merger Considcration (as deternrined in accordance with the Agreement) applicable to the
Converted Sharcs praperly surrendered (with a properly executed and completed letter of transmittal) by such
Shareholder o the Parent. - -

52 Payment in Full Satisfaction of All Rights, The delivery of the Final Merger Consideration to

the Shareholders with respect to their Converted Shares shall be deemed to be payment in full satisfaction of all
rights pertaining to the outstanding Converted Shares.

126428.1
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