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ARTICLES OF MERGER

OF

CLIMATIC CORPORATION OF VERO BEACH V- % .
(a Florida corporation) Qc\é}} <> 2 i
‘A €
o
WITH AND INTO Qgg/(‘c\
4

AMERICAN RESIDENTIAL SERVICES OF FLORIDA, INC.
(a Florida corporation)

Pursuant to Section 607.1105 of the Florida Business Corporation Act, each of the
undersigned corporations hereby adopts the following articles of merger pursuant to which Climatic
Corporation of Vero Beach, a Florida corporation (“Subsidiary™), will be merged (the “Merger”) with
and into American Residential Services of Florida, Inc., a Florida corporation and the sole shareholder
of Subsidiary (“Parent™), with Parent to continue in existence following the Merger as the surviving

corporation (the “Surviving Corporation™):

FIRST: The plan of merger (“Plan of Merger”) relating to the Merger is set forth in the
Agreement and Plan of Merger dated July 14, 1997, by and between Parent and
Subsidiary, a copy of which is attached hereto as Exhibit A and incorporated herein
by this reference.

SECOND:  These Articles of Merger and the Merger shall become effective upon filing thereof.

THIRD: Pursuant to Section 607.1104 of the Florida Business Corporation Act, no approval
by the shareholders of Parent or Subsidiary is required.

The Plan of Merger was duly adopted by the Board of Directors of Parent on July
11, 1997,




AMERICAN RESIDENTIAL SERVICES
OF FLORIDA, INC. ("Parent")

c.cezby

C. CliffordANTiglt, J%/

Vice President

CLIMATIC CORPORATIQN OF VERO
BEACH (“Subgidiary)

By:

John . Held
Vice President




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") is made as of
July 14, 1997 by and between American Residential Services of Florida, Inc., a Florida
corporation ("Parent"), and Climatic Corporation of Vero Beach, a Florida corporation
(" Subsidiary").

PRELIMINARY STATEMENTS
Subsidiary is a wholly owned subsidiary of Parent.

The parties to this Agreement have determined that it is in their best interests for
Subsidiary to merge with and into Parent (the "Merger").

Pursuant to Section 607.1104 of the Florida Business Corporation Act ("FBCA"), the
board of directors of Parent has approved, by resolutions duly adopted, the Merger
of Subsidiary into Parent as set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
contained herein, the parties agree as follows:

THE MERGER

Section §. Cenificate of Merger. Subject to the terms and conditions hereof,
Parent will cause a Certificate of Merger to be duly executed and delivered to the Department
of State of the State of Florida on or promptly after the date of this Agreement.

Section 2. The Effective Time. The effective time of the Merger (the "Effective
Time") will be the date and time specified as such in the Certificate of Merger or, if the
Certificate of Merger does not specify another date and time, the Effective Time will be the
date and time of filing of the Certificate of Merger with the Department of State of the State
of Florida.

Section 3. Certain Effects of the Merger. At and as of the Effective Time, (a)

Subsidiary will be merged with and into Parent in accordance with the provisions of the
FBCA, (b) Subsidiary will cease to exist as a separate legal entity, (c) Parent will be the
surviving corporation in the merger (the "Surviving Corporation"), and as such, will, all with
the effect provided by the FBCA, (i) possess all the properties and rights, and be subject to
all the restrictions and duties, of Subsidiary and Parent and (ji) be governed by the laws of the
State of Florida, (d) the Charter Documents of Parent then in effect will become and
thereafter remain (until changed in accordance with (i) applicable law (in the case of the
articles of incorporation) or (ii) their terms (in the case of the bylaws)) the Charter
Documents of the Surviving Corporation, (¢) the board of directors of Parent will continue
in such capacity as the board of directors of the Surviving Corporation, subject to the
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provisions of the applicable laws of the State of Florida and the Charter Documents of the
Surviving Corporation, subject to the provisions of the Charter Documents of the Surviving
Corporation, until that person’s successor is duly elected to, and, if necessary, qualified for,
that office.

Section 4. Effect of the Merger on Capital Stock. As of the Effective Time, as

a result of the Merger and without any action on the part of any holder thereof:

(a)  the shares of common stock, par value $1.00 per share (the "Common
Stock”), of Subsidiary will (i) cease to be outstanding and to exist and (ii) be
canceled and retired,

{b)  each share of Common Stock held in the treasury of Subsidiary will (i) cease
to be outstanding and to exist and (ii) be canceled and retired; and

© each share of common stock, par value $1.00 per share, of Parent issued and
outstanding immediately prior to the Effective Time will remain unchanged
and will constitute all the issued and outstanding shares of capital stock of the
Surviving Corporation.

Each holder of a certificate representing shares of Common Stock immediately prior to the
Effective Time will, as of the Effective Time and thereafier, cease to have any rights
respecting those shares.

Section 5. Shareholders’ Rights. As Parent is the sole shareholder of all of the
outstanding shares of Common Stock of Subsidiary, there are no other shareholders that may
dissent from the Merger or that would be entitled to vote on the Merger. Parent, as the sole
shareholder, waives the requirements of the FBCA that this Agreement be mailed to it.
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IN WITNESS WHEREOCF, the parties hereto have exewted'th.s
date first above written.

AMERICAN RESIDENTIAL SERVICES OF
FLORIDA, INC. ("Parent")

By: C C’//ﬂy M
C. Clifhd Wrighit/1r.

Vice President

CLIMATIC CORPORATION OF VERO

BEACH ("Subsidiary") A
By: Oﬁ'o H

Jo . Held
Vicqg Rresident
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