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‘ :+ The sttached Plag of Mezger meets the requirerments of ssction(s) £67.1108, 698.438, 617.1103, T
‘aid/or 620.201:, Plorida Smmtes, end was approved by each donseste corporation, Ximited Hability company, St B

petosship and/or limited partpership that iv a pasty 1o the merger in accordane with Chapaed(s) 607, 617, 608,
aad/or 620, Flarida Statutag.

FQURTH: X applicable, the mtached Plan of Merger was approved by the offier business entity(ies) that ivate
patty(ics) o the merger in accordance with the respective lIaws of sll applicabla fmrisdictions.

FIETE: Ufnet mcorporsted, oiganized, or otherwine formed under the laws of the itate of Flordde, the surviving '

ety hersby appoints the Florida Socretary of Stata ag irs agont for shbstitae service of proceas pursuant to
Chapter 48, Florida Statutcs, in any protesding to enforce any abligation. or 7iglts of any diesenting
shageholders, partners, and/or members of each domastic corporativs, partocsship, Emited partnazship and/or
lomited liability company that is a pmty 3o the merger.

SEXTH: ¥ notincorpomted, orgunized, or otherwise formed under the Inws of the stuip of Florida, the
surviving emtivy sgrecs to pay the dissenting shareholders, partners, and/or menibars of'gash dorestic
sarporation, partoership, Hmited partnecship wnd/or limated Nebility company thet is » parzy o the merger the

amount, if auy, to which they are, cntitled mmdor section(s} 607.1302, 620.205, and/or 608,4384, Florida Statues,

SEVENTH: Y applicable, the surviving entity has obtained the wiinen cansent of each sharsholdér, member or

person ther a5 a resnls of the merger is now a general partnor of the surviving entity prsuantto ssction{s)
607.1108(S), 608.4381(2), and/or 620.202(2), Florida, Staraes.

EIGHIE: Themerger is pormitted under the veapective laws of all applicable Jjurisdictiony and iz not
prohibived by the agreement of any parmenship or Jimitad partership o the rogulations’or wricles of
orgauization of any limited Fability compaay thar {3 a party 1o the merger.
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. PLAN AND AGREEMENT OF MERGER dsted ss of the 27% of December 2
{the “Agrecment”), between Industrial Building Services LLC, a Florida hmited 1mb11xty’§> 4y
company {(sometimes refatred to hiatein as the “Surviving Entity”yrand Industris] Building 0

’ Services, Inc., nPlondawrpnnﬁon, (somesimes referrad to herein as tha “Merged Entity™), -p'
said two entitics being berein sometimes collectvaly called the “Constituent Entities”,

WITNESSETH:

WHEREAS, Industrial Bujlding Services LEC iz 2 Kmitad liability company duly
orgamized and existing under the laws of the State of Florida, having been formed on
December 21, 2004; and

' WHEREAS, Industrial Building Services, Inc. is a corporaion duly organized and
exising under the lews of the Smu of Florida, having been incorparnted on January 21, oL
1982: and 3
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WHEREAS, Service Experts Inc, (“SEI™), own$ all of the membership intecest n
the Surviving Entity and currently owns gll of the issied and outstandiog sharss of the
common stock of the Merged Entity,

WHEREAS, the Boards of Directors of the Merged Entity and SEI as the sole
Member of the Suyviving Bmity, deem it desirable, upon the terms and subfect to the
gonditions herein stated, that Industrial Buddiag Services, Inc. be merged with and Into
Industrisl Puilding Services LLC xnd thet Industridl Building Services LLC be the
Surviving Entity,

NOW, THEREFORE, it is agreed us follows:
Section 1. Trms o bk

11  Upon the effective date of the merger, Industrial Buliding Services, Inc. shail be
merged with and into Irdustrial Buildag Services LLC, with Imlu;tm! Building
Secvices LLC as the Surviving Entity.

12  On the effoctive date of the merger, the stock owned by SEX tn the Merped Entity
shall be canceiled and shall not, by visme of the merger; be copverted into an
additional membership toterest in the Surviving Entity, Instead, SEI will benefht
from the reduced administrative costs and other efficiencics it will realize 2s 2 result
of the mezger. On the affoctive date of the merger, SEI shall comtinue to ows »!), of

the membership interest in the Surviving Emity. s

2

+ 13 Uponthe effective date of the merger, the separate existence of Industrial Building B
’ Services, Inc. shall cease and Industrigl Bujlding Services ILC,. as the Syrviving . ?"

i | 1 " RO0B000253791 3 i)



12/98/2884 11:84

JEL..56. J004 10:48AM  CORPORATION SYC COronew NO. 9997 msf O pms

B/ 87
g5R-245-6837 FL DEPT OF STATE PAGE B

s

1. W

H uanuazszgn LI

AL

~

Entity, shall possess all the nshts, privileges and powers and shall be subj toy all"'?\f_-, (
the restrictions, disabilities and duties o each of the Constintent Brtities; l.{w:e &

vights, privileges and powers of eack of ibs Constituent Entities, and all prop

real, personal and mixed, and all debts dus to any of the Constituent Extities
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either of the Conwituent Entities shall be preserved unimpaired, and ali debts,
liabifities snd duties of the respective Constituegs Entitias shall thenceforth sttach 1o
the Surviving Entity, and may be enforced against it to the same extent as if zaid
debts, {1abilities and dutfes had been frcurred or contracted by it.

- .‘l."‘.
- T

whatever account, as well a5 all other things and causes of action belonging to Py 3, O l%
of the Canstitusat Brtities shall be vested in the Surviving Entity; and all property, (qpv/‘ &y
rights, privileges and powers, and &ll and every other interest shail be thereafter as /Q;‘,@%F Y
effectually the property of the Surviving Emity as they were of the respective iy
Constituent Entities, and the title to any veal propesty vested by deod or otherwise in )
cither of the Constituent Entities shall not revert or be in sy way impaired by A
reazon of the mevger; but ali rghts of creditors and all Uers upon any property of oy

1.4  On the =Hective date, the persons who are managers or members of Indusirial :
Building Sexvices LLC siwll be the persons who aremangmormembm of the Y
Surviving FEotity, without change, subject to the provisions of ths Asticles of S
Orgaalzarion, Operating Agreement and the [aws of the State of Florida, y %

'.v ‘.F?

Section 2. Effetive Duie P

21  Adicles of Merger, axecuted in aocordance with the law of the State of Florids, i, "a'ﬁ'
¥iall be filed with the Secretsry of State of the State of Florids. The merger shall i
become effective Tammry 1, 2005, 12:01 AM, 2¢ filed wih the Secretary of State of : ,%’
the State of Flonida, herefn sometimes referred 10 a3 the “cffective dmte of the o .".}".;

g
. b o

31  The Adficles of Organization of Induetrial Building Services LLC shall be the P

Articles of Orgenization of the Surviving Entity. ,r.;l‘r 3
I )

32  The Artcles of Organization of the Surviving Barity shnil be and constitute the S

Ardcles of Qrganization of the Strviving Entity as of the effeetive date of the R
LN W
33  The Opemting Agreement of Industrial Bujlding Services LLC in effect on the

effective date of the mergor shall be the Opersting Agreement of the Surviving
Botity, 0 remain unchanged until amended in mrdannn with the provisions
thersof and with applicable law.
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1 The Swviving Egtity shall be managed by Servive Experts Tnc \Jesas B V5
2140 Leke Puk Blvd,, Richardson, TX 75080. e o g%gg%,p% ‘ {:‘
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{  Sectiom S. Migeellaneous %% i
5.1 Tothe extent permitted by law this Agreament m ' 4“@
2y be umended or teorminar g
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: 1IN WIINESS WHEREOF, Industial Building Servi ey
Buildifig Servicey, Inc. have each caused this Agresment WS;;VI M b;;;[ am "J“ £
?ﬁccr's, all as of the dave first above written, By smb.lnw mmm Secretary of . .i’%‘
Sndustnal Building Services LLC certifies that the sale member of Industrial Building e bR
Bﬂuﬁ]gm g has spproved this Agreement and the Assistant Secrstsly of Industrial e
B hi:f ervices, Inc, cerfifies thet the sole shareholder of Induatsial Building Services, Ly
wzhoftﬁp?‘:’:dtmswm This Agreement has been approved and exccuted by LS
jurisdictions. tyent Bntities in acoordunce with the respective [aws of all pplicable : "'_: ;
L]
Attest . ?,\; 3
) " ’:‘rgl: "E
By ; i
i Paulson 30 e
Assiztant Secrefary ey
Advest: Wk .,“ wré.
QEEE ey it
By. - Pl
ive A. Paalzon LR
Asgistant Secretary . ‘“'F‘lh.-‘.
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