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ARTICLES OF MERGER
Marger Sheet

MERQGING:

gggla'(gm AIR CONDITIONING, INC., a Florida corporation, document numbaor

into ,
PALM BEACH ACQUISITION 8UB, INC., a Tennessee
n A corporation

. File date: December 20, 1996
Corporate Specialist: Karen Gibson

Division of Corporations - P.O, BOX 6327 -Tallshasses, Florida 32314
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Pursuant to Florida Statute 607.1103 and tho relatod soctions of Tho <%;

Florida Businoss Corporation Act, CUSTOM AIR CONDITIONING, INC., a Florida
corporation, and PALM BEACH ACQUISITION SUB, INC,, a Tennssses corporation,
horeby adopt tho following Artfoles of Morger:

1, The attached FPlan of Morgor butwoan CUSTOM AIR CONDITIONING, INC,
and PALM BEACH ACQUISITION SUB, INC, have boen approved and adopted by sach of
the Corporationn, thelr Boards of Directors, and their Shareholders fn
accordance with the provisions of Florida Statutes 607,1105, 607,1107,
607.1103, 607.1102, 607.1101, other applicable ssctions of the The Florida
Business Corporation Act and the applicable provisions of The Tennsssse
Busineas Corporation Act,

2. The Plan of Marger was adopted by ths Board of Directors of CUSTON
AIR CONDITIONING, INC. on December 2, 1996 and duly approved by the affirma-
tive votu of tha majority of all votes entitled to cast votes by the Share-
heldors of CUSTOM AIR CONDITIONIKG, INC. on December 2, 1996, The Plan of
Merger was adopted by the Board of Dirocctors of PALM BEACH ACQUISITION SUB,
INC, on December 2, 1996 and duly approved by an affirmative vote of the
required puwrcentage of all votes entitled to cast by Shareholdars of PALM
BEACH ACQUISITION SUB, INC. on December 3, 1996 in accordance with the laws of
the State of Tennessee.

3. The Plan of Mexger and the performance of the transactions
contemplated thereby were duly authorized by all action required by the lavs
of the Stats of Florida and by tha laws of the State of Tennessse and are not
in violation of the Articles of Incorporation of CUSTOM AIR CONDITIONING, INC.
or of PALM BEACH ACQUISITION SuUB, INC.

&, The Plan of Mergsr shall be sffaective upon the filing of Articles
of Marger with the Secratary of Stata of the State of Tennesses or with the




Florida Dopartment of State of the State of rlorldi.!‘ﬁhlchﬂyu: £114ng nccura RN ,
last, o . :' .n‘

9. Upon the effoctive date of filing and upon the sffoctive dntolbt
the Plan of Margor, CUSTOM AIR CONDITIONING, INC. shall cease to exlat as a
soparate corporation,

IN WITNESS WNEREOF, each of the underaipgned corporations has duly caused .
these Articles of Morgetr to be srecuted by their respective authorized .
Officers am of this lﬂih day of Descanmber, 1996.

CUSTUM AIR CONDITIONING, !HG.
a Florida corpoxation

PALM BEACH ACGUISITION SUB, INC.,
a Tannessess corporation

an R. Slelbeck,
Chief Executive Officer

ICUBTOR\RST PO \EIT Or . Ar T




p PLAN OF MERGER

WHEREAS, falm Beach Acquisition Sub, Inc. ("Sub") Is a corporation duly
organized ancl validly existing under the laws of the State of Tennessee;

WHEREAS, Custom Air Conditioning, Inc. d/i /a Service Experts of Palm Beach
(the "Company"} Is a corporation duly organized and validly existing uider the laws of the State |
of Florida;

WHEREAS, the Boards of Dircctors of Sub and the Company have each
determined that it is advisable that the Company merge with and Into Subj,upon the terms and
cotitions hercin provided (the "Merger®); and r

WHEREAS, the Boards of Dircctors of Sub and the Company have approved an |
Agreement and Plan of Merger (the "Merger Agreement”), dated as of October 24, 1996; among '
the Company, Sub and Service Experts, Inc., the parent corppmion.of Sub ("SEI");

NOW, THEREFORE, Sub and the Company hereby agree 1o merge into a singie
corporation as foltows: ' ,

FIRST: The Company shall submit this Plan of Merger to its sharcholders for
their approval pursuant to the applicable provisions under the Florida Mims Co:pomiqn Act, .
as amended (the "Florida Act"), and Sub shall submit the Mergef to its sole sharcholder for
approval pursuant to Section 48-21-104 of lhé Tennessee Business Corporation Act, as amended
{the "Tennessee Act”),

SECOND: Following the approval of the Plan of Merger by the sharcholders of

the Company and the sole shareholder of "Su_b. and provided that this Plan of Merger has not

A

10130478 o
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,been terminated by cither Sub or the Company, Sub will cause the Articles of Merger and this ... "

Plan of Merger and any other required documents to be exccuted and filed with the Sécretary -
of Stmte of the State of Tenncssee pursunnt to Scction 48-21-107 of the Tennessee Act, and wllh.
the Seeretary of State of the State of Florida pursuant to the applicable provisions of the Florida
Act, and shall cause n copy of the Articles of Merger, certified by the Sceretary of State of the
State of ‘Tennessee, to be recorded in tho Reglster's Office in the County of Davidson, Tenncssce
in sccordance with thie provisions of Scction 48-11-303 of the Tenncssee Act,

THIRD: The Merger shall become effective on the later of the filing of lhc‘
Artictes of Merger with the Secretary of State of Florida and the Secretary of State of
Tennessee, such tinie being hereinafier referred to as the "Effective Time.” .

FOURTH: Pursuant to and subject to the terms and conditions of lhis. Plan of.
Merger, the holders of shares of Common Stock, $].00 par value per share, of the Company
("Company Common Stock™) shall be entitled to receive a number of shares of Common Stock,
$.01 par value per share (the "SEI Common Stock”), of Service Experts, Inc. ("SEI") and cash
based on the following:

(a) At the Effective Time, the shares of Company Common Stock issued nlﬂ
outstanding immediately prior to the Effective Time, other than treasury shares to be cancelled

and other than shares held by dissenting sharcholders (the "Dissenting Shares®), shali_. by yiﬁue

of the Merger and without any action on the part of the holder thercof, be converted into the - .

right to receive an aggregate of $4,023,520, consisting of shares v. 5EI Common Stock (based o

on a per share price of $16.50) and cash. Each Dissenting Sharc shall be converted into ‘the
right to receive payment from SEI with respect thereto in accordance with the Florida Business

Corporation Act.

LOIIDATR
19110528
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' () An sggregue of 10% of the shares of SEI Common Stock to he qued G ,'ﬂ"»

shall be held In eserow pursuant (o the teems and conditions of an escruw agrcemam.

(c) On wnd afier the Effective Time, all of the curtiflcau.s outstanding
immediately prior to the Etfective Time therctofore ‘reprcscr.:lng shares of Company Common
Stock (other than Dissenting Shares) shall be deemed for all purposes to evidence ownership of
and to represent the numbier of shares of SEI Commion Stock amd cash into which the shates of
Company Commion Stock therctofore represented  thereby shall have teen converted.
Immedintely after the Effective Time and upon surreider of certificates rcprésemiﬁg e
Company Common Stock, SEI shall deliver to each of the Company’s shareholders one or more
certiticates representing the number of shares of SEI Common Stock and cash calcu_laied in
accordance with Paragraph 4(a) above. SEI will not pay any dividend or make any distribution
on shares of SEI Common Stock (with a record date on or after the Effective Tiinc) to "lnly‘
record holder of the Company Common Steck until the holder a;jrrenderg fbr e#éhange hig |

i

certificates which represented the 'Company Common Stock. No fractional shai_eq of SEI -

Common Stock will be issued. The Company's stockholders oth‘erwi'ser eﬁtitled 10 receive a

fractional share shall be entitled to receive cash in an amount equal to such fraction multiplied . 4"

by the average of the clo._sing sales prices of SEI Common Stock as _quoted on The qu‘ Stnck
Market's National Market over the ten ll'ading days iml‘]'} Iiate]y 'p'rior tou‘e Ciosing Da‘c'in
lieu of fractional shares. o ' : oo v

FIFTH: As of the Effective Time, the Company shall be mergcd wnh and mto

Sub on the terms and conditions heremafler set forth as permmed by and in accordance w:lh thc o -'_‘-_q

Tennessee Act and the Florida Act. ‘Thereupon, the separate exlstence of tl'e Company shall S

ccase, and Sub, as the surviving corporation, shall continue 1o exist under an’ "e -;.,.rcrned.by‘ RIS

10130478 .
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Jhe Tennessee Act, wd shull possess all the rlmm. prlvllcgea, powcra nnd frirlc'hius. nnd be )
subject to all the resteictions, disabllitics and dutles of Sub and the Complny. and uII rcal
property or other property of Sub or the Compuny shall be vested in and bo the property of Sub
without reversion or Impalrment; and nll debis due to either Sub or the Combany shall be vested |
in and be the property of Sub; mxt all debts, labilities and dutles of Sub or the Company shail
thenceforth attnch to Sub and may be enforced against It to the same extent as if said debts,
linbilities and dutles had been incurred or contracted by it

SIXTH: The Charter of Sub in effect as of the Bffccrlve Time is hereby amended
as follows: Article [ of the Charter of Sub is amended by changing the name te "Custom Air

Conditioning, Inc. d/b/a Service Experts of Palm Beach."”

SEVENTH: The Charter of Sub, as amended hereby, but subjcct to chnnge from

time to time by the Board of Dircctors or the shareholdcrs of Sub, shall govern the surviving

corporation.

EIGHTH: The Bylaws of Sub in cffect as of the Effective Time, but subject to -

T

Sty
e

change from time to time by the Board of ljilectors or the shareholders of Sub. s_hall govern the R

surviving corporation. .

NINTH: Sub and the Company, by mutual consent of their respeetive Boards of .

Directors, may amend, modify and supplement this Plan of Merger in such mehner as may be

i

agreed upon by them in writing at any time before or after approval bereof by the shareholders:- - ’

of the Company or the sole shareholder of Sub; provided, however. that o such amendmem SR

modification or supplement shall affect the rights of the shareholders of the Company or thc sole

shareholder of Sub in a manner that is matenallv advcrse to such shareholders ln addmon. this

Plan of Merger may be rermmated and the Merger abandoned as provnded m !he Merger,_ B

LAID7R .
19130423 -4
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ARPLICATION.0Y. FOIIEIG ' L

IN COMPLIANCE WITH SECTION 607,1503, FLORIDA STATUTES, THE FOLLOWING IS SUB. - 1 ' .

MITTED TO REGISTER A FOREIGN CORPQRATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

1. __Palwm Beach Acguisition Sub, Inc.

(Name of corporation: the word "INCORPORATED,* *COMPANY,* or "CORPORATION® or

words or abbroviations of like import in languagoe, as will cloarly indicale that It is a corporation
instoad of a natural person or partnership if not so contained in the name at presont.)

2, _ Tennessee

(State or country under the law of which it Is Incorporated)
3. 10/39 / (1A 4, Perpetual
(Date of Incorpordtion) (Duration)
5, __Applying ‘
(Federal Employor Identification number, I applicable)

6. —December 1, 1996

(Date first transacted business in Florida. See sections 607.1501, 607.1502, rnd 817.155, F;s.)
' 1134 Murfreesboro Rnad, Nashville, Tennessee 37217

(Current malling address)
g Service and repair of HVAC equipment

(ériel description of the nature of the business in which it Is engaged in the state of Florida)

9. Names and addresses of officers and or dirac*lou"s: _
A____Directors:

Chairman: _see attached Exhibit A.
Address:

Vice Chairman:

=) T
Address: Sl O e
— Wl
=t =3
Z
Director: ma ¥
™ — oL ]
Address: oY = Sad
s
S &
Director:
Address:




4

~having custody of corporate records in the Jurisdiction under tha law of which it is incorporated. - :

' u...._-.UUILulhn . ' . . “: p \‘1 o ’-.‘".w,‘.. “I,"" ‘ » S e
Prosidon: poe.attachod xhibit A, , Co T L j
JAddross! : ' [T P

Vice Presidant

Addruss!
arl
=R
" (=
Secretary; | T
Address: B O e
- b-’r"-l‘-l ;—- Kl
R
mes g (T
- o -
Treasurer: me =
} =" :
Address: E i
?I_“ i

gif naledoc;. you may attach an addendum 10 the application listing additional officers andjor
ractors. : ‘

10. Name and Street address of Florida reglstored agont:
Name: Corporation Service Company o ;
Ollice Address: 1201 Hays Street , . \' |
Tall ;
allahasse Florida 32301
: Zip Code

11. Registered agent's acceptance: .

Having been named as registered agant and to accept service of process for thegbove .~
stated corporation at the place designated in this application, | hereby accept the appointment -~~~ .
as ragistered agent and agres to act in this capacity. | futher agres to comply with the - SRR
provisions of all statutes relative to the proper and complete performance of my duties, and |-
am familiar with and accept the obligations of my position as registered agent. PR

Registered agent's signalufe: _

- lOUicer) o
{Type Name and Titie of Officer) =~ /-

12. Attached is a certificate of existence duly authenticated, not more lhah 90days prlorto i i
delivery of this application to the Department of State, by the Secretary of State or other official =

{Signature of Chairman, Vice Chaiyﬁn. or any ol(icpr lisle_d tn numbaf 90! [haappﬂcalbn) v‘? '5

14. ony Sc . A ‘ A LA IS
~ (Name and capacily of person signing application) .~




Alun R, Slelbeck, President

Anthony Schoficld, Seeretary

ECTORS

Alan R, Siclbeck, Difeclor

Anthony Schofield, Dircctor

1M13DIAC2
16123801

EXIBIT A

1134 Muttreesboro Road
Nushville, ‘Tennessee 37217

1134 Murfreesboro Rowd
Nushvitle, Tennessee 37217

1134 Murfreesboro Roud

Nashville, Tennessce 37217 . ‘

1134 Murfreesboro Road
Nashville, Tennessee 37217




Sceeretary of State i m'non CONRACiY (615) 741~6488
~Corporations Section c:llmn'l'im/RUALSEICNPION DATE! 10/29/1996
Jumes K. Polk Building, Sulte 1800 CORPORALE BKPIRA’.[‘IUN DATH: PHRPETUAL

U
Nashvlile, Tennessee 37243-0306 38Hﬂ}%‘fc&‘-&’m{?“wgﬂﬁgm

. IBBUANPB nnéﬁl 12/0?

HAELER LAvsBin porrcH & pavis
i

pip UNI N DORTCH & D

00 SUTrR 2 0

B, N 37219 NABHVILLE ™ 37219

ﬂNSDﬂN DORTCH & DAVIS

CBRTIFICATE OF BEXISTENCE
I, RILEY C DARNBLL, SHCRETARY OF STATE OF THE STATE NF 'TENNESGEH DO HEREBY CHRTT 'Y ‘THAT

TemmTTTTTTT "BALM BBEEH-EEBGEBE'EEBE'SUE-'J":NETF"
A COMPORMITON DULY mconpommn uunm THE LAW OF THIS STATE WITH DATE OF e

icOnEoRAEION A RXEE e peRA ey A OWhD ~1'o THIS sm'n'r:IZH:lmirgIé: THE

BXTST g coné ORATION HAVE B CH ACFE

TNAT ARTICLES OF DISSOLUTION HAVE Moo Bomt bILE

THAT ARTICLES OF TERMINATION Of CONDORATE EXISTRNCE BAVE NOT BEEN FILED

o k4 o O ok Sk ke § o w1 g

FOR: REQUEST FOR CERTIFICATE ON DATE: 1 ’/02/96

FEES .
RECEIVED: $170.00 $170 . oo,
FROM:

SALLEUITER l’i.!a]c‘)!SDEN ETC (511 UNIOR/NASHVILLE) TOTAL PAYMENT RECELVED: $340.00

5§11 UNION STREET CEIPT NUMBER: 93¢ 00203648
NASHVILLE, TN 37219-1760 ACCGUNT NUMBER: OC300B32

RILEY C. DARNEL. ~ &~ B
s:zcmm\nv OF 81 ATE .
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_ APPLICATION BY FOREIGN PROF
. MENT TO APPLICATION FOR

IT CORPORATION TO FILE AMEND-
AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

(v. 007.1804, F.8.) sl 5
e
l = ‘u :':; :11_
( ”‘ 1 r‘
Soem
:"?u g} c:
‘ 5;%2 W
SECTION | (1-3 must be complatod) LN =
1. Palm Beoach Acguisition 8ub, Inc.
Name of carporation as it appoars on tho rocords of the Departmont of State.
2. Incorporoted undor laws of:

Tonnhossao

3. Dato authorized to do business in Florida:

pPecembard,; 1996

SECTION Il (4-7 comple.e only the spplicable changes)

4. 1t the amendment changes the name of the corporation, when was the chango etfected
under the laws ol its jurisdiction of incorporation?

December 20, 1996

5. Name of corporation after the

amendment, adding suffix *corporation,” "company,” "in-
corporated,” or appropriato abbrovi

ation, if not contained in new name of the corporation:
Custom Air Conditioning, Inc.

6. 1If the amendment changes the period of duration, indicate new periad of duration,

7. if tho amendment changes the Jurisdiction of incorporation, indicate new Jurisdiction.

March 25 ., 1927
aignaturo / Date
Anthony Scheofield Secrotary

Typod or printed name Title




I. pactme epactnient ol Stnte D%!}

], RILEY C. DARNELL, Sccretary of State of the State of Tennessee, do hercby certify that
Articles of Mesger and Plan of Mcsger by and between PALM BEACH ACQUISITION SUB, INC., »
Tenncssee Corporation, and CUSTOM AIR CONDITIONING. INC., n Florida Corporation, Merging
with and into a Single Corporation, PALM BEACH ACQUISITION SUB, INC,, o Tennessce
Corporation, as the Surviving and Continuing Corporation, were filod in this office on
December 20, 1996,

| FURTHER CERTIFY that at the time of the Merger the Surviving Corporation, PALM
BEACH ACQUISITION SUB, INC., a Tenncssee Corporation, changed its name 10:

CUSTOM AIR CONDITIONING, INC.

In Witness Whereof, 3 have hereto affined my
signature and the Great Seal of the State, at Nashuille,
this Lt dagef__ e . in un geur
of our Lord nineteen huuhnb -0

__._M
" _z d/é/:mu/
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ARTICLES OF MERGER
‘Merger Shoet

MERGING:

HOLIDAY AIR CONDITIONING, INC., a Florida corporation 462735

into :
CUSTOM AIR CONDITIONING, INC., a Tennessee corporation F86000006302

File date: September 19, 1997
Corporate Specialist: Annette Hogan

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




-
FLORIDA DEPAR OF STATE

Sandra B, Mortham
Scurotary of State

September 19, 1997

Cormorate Accass, Ing.
1116-D Thomasvilte Road
Mount Vermon Square
Tallahassee, FL. 32303

SUBJECT: CUSTOM AIR CONDITIONING, INC,
Ref. Number: FS8000006302

We have receivad your document for CUSTOM AIR CONDITIONING, INC, and
our check(s) totaling $70.00. However, the enclosed document has not baen
lled und Is being retumed for the following correction(s):

The surviving corporation will need to submit an application to change its name
and a certificate from its home state evidencing the name change.Please see the

attached application. .
It gou have any questions conceming the filing of your document, please call
(850) 487-6907.

Annette Hogan ‘
Corporate Specialist Letter Number: 897A00046663

]
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ARTICLES OF MERGER “
MERGING

Huliday Air Condidonlag, Ine,
(u Fluekda corporation)

WITH AND INTO

Custom Air Conditioning, Ine,
(n 'Tenncssee corporation)

Pursuast to Sections 607.1101, 607.1103, 607,1105 and 607, 1107 of the Florlda
Business Corporation Act, Custom Air Condidoning, Ine,, a Tennessee corporation ("Surviving
Corporation"), and Holiday Air Conditioning, Ine., a Florida corporation ("Holiday"), hereby
adopt the tollowing Articies of Merger:

1, ‘he attached Plan of Meurger between Surviving Corporation and Holiday,
which Is incorporated herein by reference, has been approved and adopted by each of the
corporations in aecordance with the provisions of Sections 48-21-104, 48-21-107 and 48-21-109
of the Tennessee Business Corporation Act and the applicable provisions of the Florkla Business

Corporation Act.

2, The Plan of Merger was duly approved by the Board of Directors of
Holiday on September 19, 1997, and was duly approved on September 19, 1997, by a majority
of all the votes entitled to be cast on the Plan of Merger by the sharcholders of Holiday entitled to
vote thereon in accor.’-.-...- with the laws of the State of Florida; was adopied by the Board of
Directors of Surviviny +. - rporation on September 19, 1997, ang duly approved by the affinnative
vote of the required percentage of all of the votes entitled 1o he cast by the shareholders of
Surviving Corporation on July 23, 1997, in accordance with the laws of the State of Tennessee.

3. The Plan of Mergér and the performance of the transactions conteinplated
thereby were duly authorized by all action required by the laws of Tennessee and by Holiday’s
Articles of Incorporation, '

4, The Plan of Merger shall be effective upon filing of these Articles of
Merger with the Secretary of State of the State of Tennessee.

3. On the date of filing of these Articles of Merger, Holiday shall cease to
exist as a separate corpuration,
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IN WITNESS WHEREOF, eich of the wnderslgned corporations hus duly,‘ :
cuused these Articles of Merger to be executed by thelr respective duly nuthorized officers us of :
this _[9Mday of September, 1997, o

CUSTOM AIR CONDITIONING INC.

By:

Anthony M, Schoticld
Seeretury

HOLIDAY AIR CONDITIONING, INC.

By: !lef\.ﬂ/maﬁ / fg zz_;.gE;ﬁC

Anncmaric C. Raygor
President
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JN WITNESS WHERKOF, cach of the undersiged corporations has duly
cuuned thase Articles of Merger to be executed by their respective duly suthorized officers as of
this _{GH day of September, 1957, |

CUNTOM AIP. CONDITIONING INC.

HOLIDAY AIR CONDITIONING, INC.

By
Annemaris G, Raygor
President
5 | 284162.08 |
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PLAN OV MERGER

WHLEREAS, Custom Afy Conditioning, Tne, d/b/a Sorvice Bxpurts of
Palm Boach ("Sub”) {8 1 corporation duly organized and validly axlating undor the

laws of the State of Tennussve:

WHEREAS, Holiduy Ajp Conditioning, Ine, (tho "Compnny") s
corporution duly orgmnized und validly existing under the laws of thoe State of

Flovida;

WHEREAS, the Bourds of Diroctors of Sub and the Company have
cach determinod that it is advisable that the Company morge with and into Sub

upon the terms und conditions herein provided (the "Margor): and

WHEREAS, the Boards of Directors of Sub and the Company have
approved an Agreement and Plan of Merger (the "Merger Agreement"), dated as of
September 19, 1997, among the Company, the sharcholders of the Company, Suh

and Service Experts, Inc., the parent corporation of Sub ("SEI"); -

NOW, THEREFORE, Sub and the Compdny he:ebv agree to merge -

into a single COlpOl'atIOIl as follows

FIRST: "The Compar.,,' shali subm:t. this PIan of Margor to its
SharEhﬂldEIS for then approval pmsuam r.o the apphcable p10v1smm andel the
‘ Flonda Bu&:II‘IEaS Corpmatlon Act as amended (the "I‘londa Act"), and Sub shall

submlt the Plan of Metgez to its sole sh'ueholder for approval pursuant to the .
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upplicable provisiony of (ha Tonnossoo Businoss Corporation Act, ng umondod (tho

"Fonnossee Act"),

SIECOND; Following the upproval of tho Plan of Morger by the
shavoliolders of the Company and the sole sharoholder of Sub, and provided that
this Plan of Merger has not Loen terminated by either Sub or the ¢ sompany. Sub
will eauso the Articles of Mergor and this Plan of Merger and any othar reguirod
documents to be executed and filed with the Secretary of State of the Stute of
Florida pursuant to the applicable provisions of the Florida Act, and with the
Secretary of State of the State of Tenuessee pursuant to Section 148.21-107 of the
Tennossee Act, and shall cause a copy of the Articles of Merger, certifiod by the
Secretary of State of the State of Tennessee, to he recorded in the Register's Office
in the County of Davidson, Tennesseo in accordance with the provisions of Scction

48-11-303 of the Tennessece Act,

THIRD: The Morger shall become effectwe on the later of the ﬁlmg of

the Articles of Mer ger with f:he Secmtaxy of State of Tcnnessee and the Secwtary of

.State of Flonda such tlme bemg helemaftex Lefen ed to as the "Effective Time."

FOURTH: Pursuant to and subject to the terms and Londltwnq of this

* Plan of Mergel the holderg of shares of Commun Stock, $75 00 par value per shme

of the Lompany ("Company Common Stock™ shnll be ent:tled to veceive c'a.qh or

otherw1se 1mmed1ately avmlable funds in the amount of $80,000 (the "Cash") and A
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nunbor of shayes of Common Stock, $.01 par vitlue par shoe (tho "SET Connnon

Stook”), of Surviae Iixports, Tne, (SBI") based on tho following

) At the Bffoctive Timo, thy whnyes of Jompuny Common Stock
issuud und outstanding immodintoly prior to tho Bifectlve Time, othey than
tronsury shares to be cancelled and other thay shuros hold hy digsonting
shureholdors (the "Dissonting Sheres"), shall, by virtue of tho Merger and without
any action on the part of tho holder theveot, e converted into the right to recaive fn
aggrogute of $390,000 (the "Purchnse Price"), consisting of the Cnsh nnd shares of
SEL Common Stock {(bused on a por shave prico of $26,976). Ench Digsonting Share
shall be converted into the right to reccive Payment from SEI with respect thereto

in accordance with the Flovida Business Corporation Act,

b  An aggregate of 10% of the Purchase Price’ shall be held in

e5Crow pursuant to the terms and conditions of an escrow agreemoent,

«© On and aftal the Etfectwe Time, all of the certificatos
outatandmg immediately prior to the Eifectlve Time therotofore Lepxcsentmtr qhalea ‘

of Company Common Stock (othez than stsentmg Shares) shall be deemcd for all ‘

represented thezeby shall have been converted, Immed;.ately aftel the Fffectlve

-Tnne and upon surrendey of cer tlﬁcates 1epxesentmg the Company Common Stock,r

- SEI shall dehvel to thp Companys sharcholdenb one or more.cex't;ﬁcétes Lo
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roprosonting tho numbor of shures of SE1 Common Stock cateulutod in neeordaneo
with Purngeaph 4(w) abova, SET will not pay and dividond or mako any distribution
et shavos of SBEI Common Stoek (with a rocord date on or nfter the Effoctive Timo)
to uny rocord holder of thoe Compuny Common Stock until the holder gurrenders for
exchunge hiy certificntes which reprosontod the Company Common Stoclk. No
fenctionnl shares of SKI Common Stock will bo issued, The Compuny's sharoholdors
otherwiso entitlod to receive u fructional shuro shall be entitled to recoivo cush in at
amount equal to sueh fraction multipliod by the average of the closing salos pricoy
of SEI Common Stock e quoted on New York Stock Exchange for the five (5)

trading duys immediutely prior to the Closing Date, in lieu of fractionnl shayes.

FIFTH: As of the Effectiva Time, the Company shall be mergod with

and. into Sub on the terms and conditions hereinaftor sot forth as permitted by and

in uccordance with the Tennossee Act end the Florida Act. Theroupon, the soparnic

existence of the Company shall cease, and Sub, as the su:-viving corporation, shall

continue to exist under and be governed by the Tennessge Aéf, and shall posgess all

. the rights, privileges, powers and ﬁ'anchises. and. he subject to all the t"estrictipns,'

disabilities and duties of Sub and l:ho Companv ‘and all real pxoperty or of,her

property of Sub or the Comp'my shall be ve:,ted m and he the plODEItV of Sub

,_-_w1thout reversion or lmpanment and all debf.: due to e;ther Sub or the’ Comp’ln\"

shall be vested in and be the proper Ly of Sub; and all debts, hablhtxe_s and duties of o

Sub or the Company shall thenceforth attach to Sub and may be enforced against it
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to the snme oxtont us H snid dobts, linbilitlos wid dutios hoad Loon incurred op

contyactard by it

SIXTEH: The Chartor o Sub in effeet as of the Effoctive Timo, but
subjuct to ehange lrom timo to time by the Bourd of Diroctors or tho sole

shurohioldor of Sub, shall govern the surviving corporntion,

SEVENTIL: The Dyluws of Sub in offect us of the Lffective Time, but
subject to chunge from time to time by tho Bourd of Directors or the sole

sharcholder of Sub, shall govern the surviving corporution,

EIGHTH: Sub and the Company, by mutual consent of thair
respective Boards of Directors, inay amend, modily and supplement this Plan of
Morger in such mannor as muy be agreed upon by them in writing at uny time
before or after approval hereof by the shareholders of the Company or the sole
~ shareholder of Sub; provided, however, that no such afﬁendniont. modiﬁcatimx or
supplement shall affect the rights of the shareholders of i:he Company or the sole
' shareholder of Sub in a manner that is mateually adverse to such shawholders I nl
dddmon thls Plan ot ’\/Ierger may be tenmnated and the '\flel ger dbandom.d nq‘ '
pmvxded m the Merger Agreemeni; at any tlme pucr to the Effectlve 'I‘nne even
'; 'though thls Plan of Merget has been app:.oved by tho shareholdels of Companv and T j'_"

- ‘the sole shmeholder of Sub

: Date: Sepfeﬁzbe’f 19, 1.9.97 B
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