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CERTIFICATE OF MERGER

FOR
. ENGINEERED COULING ACQUISITION CORPORATION

Pursuant to Section 5084382 of the Florida Statutes, the undersipned antity does heraby
pubmit the follewing Certifivate of Merger:
* Tha name of the merging entity ig Engineored Cooling Services, LLC, & Flosida
limpited liahility company, Loz -\Q4d)
SECOND: The name of the swrviving entity is Engineered Cooling Axquisition
Corpotation, a Daelawate corparation. Fol-Sot\™
: An Agreement of Merper has been duly sppwoved in the mannet required by

THIRD.
law by each of the businasy entities participming in the merger, a copy of which is
anached hereto as Bxhibit A,

FOURTH: This Certificate of Merger will be effective upon filing,
: The address of the nurviving foreign entity is: 767 Fifth Avenus, 48° Floor,

FIFTR.
New York, NY 10153. The Surviving forcign business entity will file a statesnant of any
subsequent change in its mailing address with the Florids S8scretary of State. -

Thts the U %oy of August, 2006.
ENGINEERED COOLING

ACQUISTITON CORPORATION

b o e
Nane: Dov

Title: Vice Presidant ‘ 3
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER. (the “Asmeement of Merger'”) is made and

svtered into Bs of the Y4™ duy of August, 2006, by and among Engineered Cooling Acquisition

" Corporation, & corporation (“Acquisition’), and Engincered Cooling Services, LLC, a

Florida Jimited Kability company (*Engineersd™. Acquisition and Engineered are sometimes
collectively referred to herain as the “Copstituent Campentes.”

WITNESSETH:

WHEREAS, the Boards of Ditectors and Membars of the Constituemt Cotmpanies
believe it iy desirable and in the best interests of Acquisition and Engineered that Engineered be
merged with mud inte Acquisition;

NOW, THEREFORE, in consideration of the prevrises and the mutual agreements
and covensnts herein contained and in accordance with the epplicable provisions of Bottion 252
of the Geseml Corparation Law of Delaware and Seefions 607, 608, 617 and/or 620 of the
FlerMa Statites (collectively, the “Applicable Law™), the pasties hereto agree and covenant that
Engineered shal) be merged with and into Acquisition, as follows:

1. Termsapd Conditions. The obligation of Acquisition and Engineered to
effeet the merger i subjes to fhe Board of Directors and Members of asch of the Constitoent
Compunies adopting, euthorizing and approving the merger and the Agreement of Merger in
secordance with the Applicable Law.

Upon satisfaction of the above conditions, Exgiuvered shall be merged with and
o Acquisition and Acquisition shall continue ite corparate existance under the laws of the Stete -
of Delaware a3 the serviving corporation. On the effective date of the merger, the separate
existenice and corporate organization of Enpinerred shall be terminated and shall cease and
Asquisition shall azsme 21l of the obligations of the Constituent Companies,

2. Mede of Casrving Yermy smd Conditigny Inte Effect,  The above
termoe and conditions shal] ba eamied into cffeat a5 follows: :

(a)  This Agreement of Merpger shall ke eubmitted o the Board of
Directors and Merobers of each of the Constituent Compandes for its pomaideration mnd
subasquert adopion, authorization and approval in accordance with Applicable Law;

(®»  Subvequent w0 the adoption, authorizstion and approval by the
Boards of Directors and Members of the Constituent Companies, the appropsists officers
ond managers of each of the Constitvent Companies shall execute, acdmowledge ond
deliver this Agreement of Marger: and

@ The eppropriste officers of Acquisition shall exectde,
ackoowledge, certify, recond and file a Cartificere of Merger, ond do all othar aats, sign

all other documents, and pay all fees in connection with the merger, a9 required by
Anbplicable Law.
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(d) The approprist officery of Acquisition shall executs, scknowledge,
certify, record and file Cestificates of Merger, and do all other acts, sign W} olbar
doenmente, and pay all fees in connection with the merger, a5 requited by Applicable
Law, .

Acqmsition owns

i) IR

3 0 ship
one handred peroent (100%) of the
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Membership Intarests of Engimosred,
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merger, the Membership Interests of Enginezred shall thercupon, and without the suwrender of
certificates or aoy other action, be canceled. On the effentive dria of the merget, the issued and
outstanding shares of capital stock of Acquisition shall not be converted, and soch share that b
issued and cutstanding on. yach date shall contime to represent one is5usd end owtstanding share
of Aoquisition. Each guch spare shall contiste 1o possese the same rightt and limitations as it
possessed prior 1o the effective date of the meger, and no shares of the capital swck of
Acqizition or seturities convertible into such shares ghall be issued pursunot to the Agreement
of Merger.

Subsequent 1o the effective date of the merger, Engineered shall surrender to
Acquisition the certificates svidencing the Membership Interests of Engineered, or auch other
agent a3 shall be gppointed by Acquisition, for cancellstion and inclusios in the stock book of
Acquisition. '

S.  Certifieste of Incavperstion, The Certificate of Incorporation, Bylaves,

. Board of Directors and Officers of Acquisition in existence of in office immedintely prior to the
merger shall be the Certificats of Incorporation, Bylaws, Board of Directors and Offioers of
Acquisition, as the surviving corporation, immediately subsequent to the merger. Upon the
effectivencss of the merger, Acquisition’s Cetificate of Incorporation shall be medified to
change its name to Bngineered Cooling Services, Ine,

7. Effective Time.  The cffective time of the merger shall be when the
Certificute of Merger is filed with the Scoretary of State of the State of Delaware in aocordance
with Applicable Law.

8. Other Prayisions

(8)  For tha couveniencs of the parties and to facilitete any filing and recording
of the Certificte of Merger, suy number of coumterparts heraof of of such Cextificate
may be executed, sach of which shall bo deamed to be an onlgival of the Agreement of
Merger or such Cettificate, as the case may be, but afl of which togather shall constimte
one and the same Agreement of Merger or Certifieats, as the oxgz may be.

(b)  This Agreement of Merger shall be governed by tha laws of the State of
Delaware as to all matters.
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IN WITNESS WHEREOF, Acquisiton and Enginecred have oaised this
Agreement of Merger to be excouted by their duly authonized officers, respecitvely, as of the day

and vear fitst above written

ATTEST:

ATTEST; z

ATRITIW.L

ENGINBERED COOLING ACQUISITION
CORPCRATION

David M. Butler

Name:
Ttle: Vice Presidemt

: ' ENGINRERED COOLING SERVICES, LLC

-' BF__@W
Name: David M.

Titla: Manages
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