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Merger Sheet
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MERGING:

BULLSEYE AIR CONDITIONING, INC., a Florida corporation J16597

INTO

AMERICAN RES!DENTIAL SERVICES OF FLORIDA, INC., a Florida
A corporation, 679478.

File date: July 15, 1997

Comorate Specialist: Annette Hogan

Division of Corporations - P,0, BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER /‘;, y
(( 4 é;:’f - \? A
OF Y., Y ’
~& A 7,
BULLSEYE AIR CONDITIONING, INC. { Q{-‘,_‘, f’*
(a Florida corporation) s

WITH AND INTO
AMERICAN RESIDENTIAL SERVICES OF FLORIDA, INC.

(a Flerida 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 Buliseye

Air Conditioning, Inc., 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
Apgreement 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 sharcholders of Parent or Subsidiary is required.

' FOURTH:  The Plan of Merger was duly adopted by the Board of Directors of Parent on July 11,
. 1997,
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[

IN WITNESS WHEREOQF, each of the undersigﬁedico}poranons has caiisedt
of Merger to be executed on its behalf as of the 14* day of July, 1997.

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

BULLSEYE AIR CONDITIONING, INC.
(“Subsidiary”

By: i

JohnjI}. Held
Vice|Bresident

MergerARS-FL. Bullscyewpd '2‘
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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 Fiorida
corporation ("Parent"), and Bullseye Air Conditioning, Inc, a Florida corporation
("Subsidiary™). k

PRELIMINARY STATEMENTS
1. Subsidiary is a wholly owned subsidiary of Parent.
2. The parties to this Agreement have determined that it is in their best interests for

Subsidiary to merge with and into Parent (the "Merger").

3 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 1. Certificate 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
tisCA, (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 (ii) 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

MergerAgint ARS-FL Bullssyewpd wpd




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

aresult 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

(c)  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 thereafter, 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.

MergerAgmtARS-FL Dullscyewpd wpd




IN WITNESS WHEREOF, the parties hereto iy € exceied this Agreé
date first above written. W

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

.'I:_ By: & 4
C. Cliﬂ"ord’ Wrigh{,/J/./

Vice President

s BULLSEYE AIR CONDIT{ONING, INC.
' ("Subsidiary",

o0

Johr 1}. Held

; Vice President

MagetAgmi ARS-FL Bulleyewpd wpd -3-




ARTICLES OF MERGER
Merger Sheet
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BRADLEY AIR CONDITIONING, INC., a Florida corporation, M33830

INTO

AMERICAN RESIDENTIAL SERVICES OF FLORIDA, INC. a Florida
corporation, 679478.

File date: July 16, 1997
Corporate Speclalist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32314
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ARTICLES OF MERGER

of

BRADLEY AIR CONDITIONING, INC.
{(a Florida corporation)
with and into
its parent,
AMERICAN RESIDENTIAL SERVICES OF FLORIDA, INC.

(a Florida corporation)

Pursuant to Sections 607.1104 and 607.1105 of the Florida Business Corporation Act,

American Residential Services of Florida, Inc., a Florida corporation (“ARS of Florida™), hereby
adopts the following Articles of Merger pursuant to which Bradley Air Conditioning, Inc., a Florida
corporation and a wholly owned subsidiary of ARS of Florida, will be merged (the *““Merger”) with
and into ARS of Florida, with ARS of Florida to continue in existence following the Merger as the
surviving corporation (the “Surviving Corporation”):

FIRST:

SECOND:

THIRD:

FOURTH:

1IOUD]1A:I99484.2
062914.0126

The plan of merger (“Plan of Merger”) relating to the Merger is set forth in Exhibit A
attached hereto, which is incorporated herein by this reference.

These Articles of Merger and the Merger shall become effective at 5:00 p.m.
(Houston, Texas time) on the date on which they are filed with the Secretary of State
of the State of Florida.

The Plan of Merger was duly adopted by unanimous written consent of the Board of
Directors of ARS of Florida on July 14, 1997. Shareholder approval was not
required pursuant to Section 607.1104 of the Florida Business Corporation Act.

As provided in the Plan of Merger, the Articles of Incorporation of ARS of Florida
shail be the Articles of Incorporation of the Surviving Corporation until such time as
they may be amended in accordance with applicable law,




IN WITNESS WHEREOF, each of the undersigned corporation has can
Articles of Merger to be duly executed on its behalf as of the 15th day of July, 1997.

AMERICAN RESID VICES
OF FLORID

By:

John D, eld
Vice Pr ident

HOUD1A:399484.2
061914.0126 -2-




PLAN OF MERGER

of

BRADLEY AIR CONDITIONING, INC.
(a Florida corporation)

with and into

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

Bradley Air Conditioning, Inc. (“Bradley™), a Florida corporation and: a wholly owned
subsidiary of American Residential Services of Florida, Inc., a Florida corporation (“ARS of
Florida™), shall be merged with and into ARS of Florida, which shall continue as the surviving

corporation.

The terms and conditions of the merger and the mode of carrying the same into effect are as

follows:

1.

Bradley and ARS of Florida shall become a single corporation which shall be ARS
of Florida, the surviving corporation. The separate existence of Bradley shall cease,
but the existence of ARS of Florida shall continue.

Upon consummation of the merger, ARS of Florida shall possess all of the rights,
privileges, immunities and franchises of Bradley. All property, real, personal and
mixed, and all debts due on whatever account, and all and every other interest, of or
belonging to or due to Bradley shall be taken and deemed to be transferred to and
vested in ARS of Florida without further act or deed. The title to any real estate or
other property, or any interest therein, vested in Bradley, shall not revert or be in any
way impaired by reason of such merger.

Upon consummation of the merger, ARS of Florida shall be responsible and liable
for all the liabilities and obligations of Bradley.

The manner and basis of share conversions are as follows:

S 1.

HOUOIA:399448.1

062914.0126

ARS of Florida has authority to issue 1,000 shares of common stock, par value $1.00
per share, of which 1,000 shares are issued and outstanding.




2. Bradley has authority to issue 500 shares of common stock, par value $1.00 per
share, of which all 500 shares are issued and outstanding.

3. Upon the issuance of a Certificate of Merger:

A. Each issued and outstanding common share of ARS of Florida which is in
existence immediately prior to the effective date of the merger shall remain
outstanding and continue unchanged.

B. Each issued and outstanding common share of Bradley which is in existence
immediately prior to the effective date of the merger shall be canceled with
no payment to the holder thereof.

D. The paid-in capital account of Bradley shall be transferred to the paid-in
capital account of ARS of Florida.

The Articles of Incorporation of ARS of Florida, the surviving corporation, shall be the
Articles of Incorporation of the surviving corporation and shall continue in effect, unchanged by the
merger. '

The effective date of the merger shall be the date on which the Articles of Merger are filed
with the Secretary of State of the State of Florida.

HOUDIA:399448.1
061914.0126 -2-



