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ARTICLES OF MERGER

WATTS AIR CONDITIONING & HEATING, INC., a Florida corporation,
document number 287954 - _

INTO

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

File date: December 4, 1997

Corporate Specialist: Karen Gibson

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



FLORIDA DEPARTMEN T OF STATE
Sandra B. Mortham :
Secretary of State

December 4, 1997

TALLAHASSEE, FL
SUBJECT: WATTS AIR CONDITION]NG & HEATING, INC.

Ref. Number: 287954

< ¥ CT CORPORATION SYSTEM

We have received your document for WATTS AIR CONDITIONING & HEATING
INC. and your check(s) totaling $70.00. However, the enclosed document has

not been filed and is being returned for the following correction(s)

Our records indicate the current name of the entity is as it appears on the
enclosed computer printout. Please correct the name throughout the document.

Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned
If you have any questions concerning the filing of your document, please call

Y
(850) 487-6880. _
- Letter Number: 297A00057406

[

=7 Karen Gibson
Corporate Spemahst
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ARTICLES OF MERGER _ °

T
OF " S e

T &
. Lo © ety

WATTS AIR CONDITIONING & HEATING, INC. %:r‘j,_ = "Z
(a Florida corporation) r%\\ e, *ﬁc-g 4

T w2

WITH AND INTO ' s 7

e

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 Watts
Air Conditioning ¢ Heating, 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 i 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 November 24, 1997, by and between Parent and
Subsidiary, a copy of which is attached hereto as Exhibit A and incorporated herein
by this reference. ' v -

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, 1o approval
by the shareholders of Parent or Subsidiary is required.

FOURTH:  The Plan of Merger was duly adopted by the Board of Directors of Parent on
November 24, 1997. ’ '

MergerARS-FL.Watts. wpd



IN WITNESS WHEREOF, each of the undersigned corporations has caused these Articles
of Merger to be executed on its behalf as of the 24™ day of November, 1997

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

H ! —
By i )?\_, A
Hat?y O. Nicodemus, IV
Vice President

WATTS AIR CONDITIONING .
HEATING, INC.(“Subsigiary))

By: ' {
John Ip/ Held
Vice President

MergsrARS-FL. Watts.wpd '2"'



EXTBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") is made as of November
24, 1997, by and between American Residential Services of Florida, Inc., a Florida corporation
("Parent"), and Watts Air Conditioning €. . Heating, Inc., a Florida corporation ("Subsidiary™).

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 Meroer of Subsidiary
into Parent as set forth herein.

NOW, THEREFORE, in cons1derat10n of the premises and the mutual agreements contamed
herein, the parties agree as follows: B

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 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 (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, (e) the board of directors of Parent
will continue in such capacity as the board of directors of the Surviving Corporation, subject to the

MergerARS-FL. Watts.wpd



EXTBIT A

provisions of the applicable laws of the State of Florida and the Charter Documents of the Surviving
Corporation, and (f) the officers of Parent will continue in such capacities as officers 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 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.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date
first above written. -

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

Y e~
By: j‘}’ggf = ,,) PR
Harfy O. Nicodemus, TV
Vice President

MergerARS-FL. Watls,wpd -2"



EXIBIT A

Watts Air Conditioning € Heating, Inc.
(“Subsidiary™)
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