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AGREEMENT AND PLAN OF MERGER

PEADEN MECHANICAL, INC. (o Y 7 ‘/g aQ

& Florids corporation,

with and into

PMI MERGER CO.LLC, 1] () 700000 (p? Lf 5/

# Delaware Nimited lability coupany

This Agreement and Plan of Merger (this “Agreement™), dated Mearch 28, 2008, is made
by and between Peaden Mechanieu!, Ing., & Flotida corporation (“CORP™), and PMI1 Merger Cu,,
LLC, a Delaware limited tability company (“LLC"} (sollectively, CORP and LLC are referrsd

to as the “Censtituent Emities”™).
RECITALS
A CORP is a corporstion organized end existing under the laws of the Swte of
Florida, snd as of the dale hereof, seventy eight {78) shares of the common stack of CORFP are

issued and outstanding.
B LLC bs a limited hability compaeny organized and existing under the laws of the
Stare of Delaware, #nd as of the date hereof, the sole sharehoider of CORF is the sole member of

1.L.C. :
‘'he bourd ¢f direetors and sole shareholder of CORP have determined that 1t is

udvisabie and in the bust interesis of CORP thet it merge with end inte LLC upon the terms and
uonditions herein provided,

D, Yhe sole manager and sole member of LLC has detenmined thas it is advisable and
in the best interests of LLC that CORT be merged with and into it upon the terms and conditions

herein provided.
B, The board of directors and sole shareholder of CORP and the sole mansger and
sole member of LLC have approved this Agresment and deem i gdvisable to consummate the
transections provided for herein pursuant to which CORP wii) merge with and into LLC.

AGREEMENY

NOW THEREFORE, in consideration of the mutual agreements and covenants ser forth
hereir, CORP und LLC hereby agree, subject w the wims and conditions bersinafler st forth, as

follerws:
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ARTICLE ] W =,
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Sectian 1.1 Mgrger. In accordance with the provisions of this Agreement, the Florida
Business Corporation Act ("FBCA™ and the Delaware Limited Liability Company Agt
(“DLLCA™), CORP shall be merged with and into LLC (the “Meryer™), and LLC shell be the
surviving entity (the “Surviving Company™). On the Effective Date (as hereinafier defined), the
name of the Surviving Company shall become "Peaden Mechanical, LLC.” Its address shell be
620 West Baldwin Road, Panama City, Florida 32405,

Section 1.2 TFiling snd Eifectiveness. The Merger shall bucome aftective at 12:04
am, 87, o March 31,2008, provided, however, the Merger shall become effective solely for
accounting purposes on 12:01, EST, on January, 1. 2008 (the “Effective Date™) following
completion of the foHowing actions:

{2)  this Agreement und the Merger shall have been adopted and approved by the sols
shareholder of CORP and the sole member of LLC in accordance with tho requirements of the
FBCA and the DLLCA, respectively;

{b)  ali of the conditions precodent to the consummation of the Merger specified in
this Agresment shall have been satisfied or duly waived by the party entitled to sarisfaction
thereoft

(¢)  appropriate Articles of Merger meeting the requirements of Section 607-1109 of
the FBCA shail have been filed with the Department of Stats of the State of Florida; and

(3&)  an appropriste Cerificate of Merger meeting the requirements of Seetion 18-209
of the DLLCA shell have boen filed with the Secretary of Staie of the State of Delaware,

Section 1.3 Effcct of the Merger, On the Effective Date, the separate exlsience of
CORP shall ceuse, and LLC, as the Surviving Company, (i) shall continue o possesy all of its
assets, rights, powers and property as constituted immetiately prior te the Effective Date; (if)
shail be subjeet 1o all actions previously taken by its manager and CORP's board of directoss;
(i} shall succeed, without other transfer, to all of the assets, rights, powers and property of
CORP, (iv) shall continue 1o be subject to al} of its debis, liabilities and obligations s constituted
immediately prior o the Effective Date; and (v) shall succeed, without other transfer, to all of the
debts, Habilitics and obligations of CORP in the same menner as if LLC had wtself incurred them,
uil as more fulfy provided under the applicable provizions of the DLLCA.

ARTICLE [T
ORGANIZATIONAL DOCUMENTS MANAGERS FFICE

Sectivn 2.1 Certificate of Formation. The Certificate of Formation of LLC as in
elfect immediately prior 1o the Effective Date shall be the Certificats of Formation of the

[N ]
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Surviving Cempany, exceps the First Parageaph of the Certificate of Formation shall be amended
in its entirety W read as follows:

FIRST. ‘The pame of the limited liability company formed hereunder is VPeaden

Mechanical, LLC,

The Cenificate of Formation, as smendad, shall remain the Cenificats of Formaton of
LLC until the same shat) be ultered, amended and repealed us thersin provided.

Section 2.2 Operating Agreement, The Operating Agresment of LLC as in effuct
immediately prior Lo the Effective Daje shall be and remain the Operating Agreement of LLC.

Section 2.3. Magiﬁgrs and Officery.

(w) Upen the Effective Date, the manager of the Surviving Company shall be
Ambient Alr Corporalion, and such mensger shall serve for suwh term of office as is in
accordancs with the Operating Agreemen of the Surviving Company. The business address of

such manager i3 620 Weast Baldwin Road, Panama City, Florida 32405.

()  Upon the Effuctive Dare, Michowl Peaden shall serve us President, Kevin Dean
shall serve as Viee Presidem, Chief Financial Officer and Secretary, and H. Clint Daws, {l shall
serve 8 Assistant Seoretary of the Surviving Company and each shalt serve in such capacities

. until his successors have been duly slected and qualified, or untit his earlier desth, resignation or
removal.
ARTICLE I}

B OF CON SION OF SHARES

Section 3.1  Exchange of CORP Shares. Upon the Effective Date, all of the shares of

comemon stock of CORP., issued and outstanding immediately prior thereto, shall be exchanged
for 1 one hundred percem membership interest in LLC by vimue of the Merger, such that
immediately following the Effactive Date, the sole shareholder of CORP shall hold 2 one
hundred percent membership interest in LLC. Upon the Effective Date, cach share of common
stock of CORP, issued and cutstanding immediately prior thereto, shall be canceled by virtue of
the Merper and without any setion by the Constituent Entitjes, the helder of such shares or any

other person.
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ARTICLETV

GENERAL PROVISIONS

Sectiom 4.]  Further Asymriances, From time to ime, 85 and when required by LLC er
by it$ suo0tssQrs ar a35igns, there shall by executed ang delivered on behail of CORP such deeds
and other instraunents, and there shull be taken or caused to be taken by it such further 2nd other
ketions as shall be appropriate or aecessary in arder to vest or perfect in or cenfiom of record or
otherwise by LLC the fitle to and passession of &ll the property, interests, assets, rights,
privilepes, immunities, powers, franchises and suthority of CORP and otheywise to carry out the
pucpases of this Agreament, and the offfears and directors of CORP are fully sutherized in the
nanwe and on behalf of CORP or otherwise to talte any and all such action aad 10 execuin and

deliver airy 2nd 8l such deeds ond other instruments,

Section 4.2 Ahapdospent. At sny time belore the Eifective Date, this Agreement
miy be terminated and the Merger may be sbandoned for any reason whatsoever by the basrd of
divectors of CORP or the sole manager of LLC, norwithstanding the approval of this Agresment

by the sharsholders of CORP or the sole member of LLC, or by beth,

Sectivn 4.3 Repistered Offize. The regisiered otfico of the Surviving Company in the
state of Florida is located at 620 West Baldwin Road, Panama City, Flerida 32405,

Sectlon 4.4 agreement. Execuled copies of this Agreement wilt be on file at the
principal place of business of the Surviving Company at its registered office, and copies thereal
will be lurushed w0 any sharcholder or member, os the case may ba, of either Constituent

Tintities, upon request and withaut cost.

Section 4.5 Governing Law.  This Agreement shall in all respects be construed,
intarpreted nod enforeed in accardanoe with and governed by the taws of the Stete of Delaware,

Section 4.6 Counterparts. [n order to fucilitate the filing and recording of this

Agreement, the same may be executed in any number of countarpars, sach of which shall be
deemed 6 be an originel and all of which together shall constitute ooe and the same instrument.

(Signature page follows)
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°,'3E has eaused this

IN WITNESS WHEREOY. each of the undersigned corporau
'~ day of Maren.

Agreamend o0 be executed by s duly aurhorized officer as of the E‘?_
2008,

PEADEN MECHANICAL, INC..
nk ngjdn carporation
- i,

e

Michas] W, Roher
ta: Chairman

By

PMI MERGER CO., LLC,
a Deluware Jimited Lability company

ERTEL —
Ling P

By; Am:b‘jg,t Air Corporation, Manaper
v F OFEREDD,

B}"- P .
Michael W. Roher

T President and Chief Executive Officee
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PEADEN MECHANICAL, INC. = S
a Floritda corporation, <. >3
& Bm
with and inte &

PMI MERGER CO., LLC
a Deluware limited liability company

Pursnant 1o Section 607.1109 of the Florida Business Corporation Act ("FBCA™), it is
hereby eertiliad, on behalf of each of the constituen] entities herein named as foilows:

L

The names of each of the consttucnl cntities 1o the marger are Pusden Mechanical, Inc.. a
corponation praanized and existng under the laws of the State of Florida (*CORP™), and PMI
Merger Co., LLC, a limited Jiability company ¢rganized and existing under the laws of the State
of Delaware (“LLC™).

n
CORP shall merge with and into LLC (the "Merger™), and LLC will be ihe surviving
eneity (the “Surviving Company™).
1L

Upon the offecriveness of the Merger, the centilicate of formation of LLC in effect
immudistely prior to the filing of these Articles of Merger, us emended pursuaat to the
Agreement and Plan of Merger, shall be the certificate of formaron of the Surviving Company,
axeept that the First Paragraph of such Cenificate of Formenion shall be amended in its emirety

o read ax follows:

“FIRST. The name of the limited liability company formed hereunder is Peaden
Mechanical, LLC®

V.
‘Thai the pame of the swrviving entity of the merger is PMI Merger Co,, LLC, a Delaware
limited liability company.

v,
An executed copy of the Agreement and Plan of Merger is artached hercto as Exhibit A o
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these Articles,
VL.

Pussuant to Section 607-1103 ot the FBCA, approval of the Merger was obtained from
the board of directors und sole shareholder of CORP,

VI,

Pursuant o Section 18-209(b) of the Delaware Limited Liability Compeny Act, approval
of the Merger was obtained from the manager and sole member 6f LLC,

ViIL

‘The LLC survives the merger and may be served with process in the Stats of Florida in
eny provesding for enlovcement of any abligution of the surviving entity arising from the merger,
inchuding any sait or other proceeding to enforce the right of any dissenting sharcholder of
CORP purswant (0 the provisions of the FRCA, and it does hereby irrevocably appoint the
Secretary of Swie of Florida as its agent to accept service of protess in any such sult or other
proceeding. The address to which & copy of such process shall be mailed by the Secretary of
Stare of Florida is the LLC's principal office at 620 West Baldwin Road, Panama City, Florida
32405 wmil the LLC shall have hereafter designated in writing to the said Secretary of Swte of
Floridu a different address for such purpose. Further, the LUC, aa the surviving eniity, has
agrecd W prompily pay 10 the any dissenting sharsholders of CORP the amount, if any, such
dissenting shareholder is entitied under Section 607.1302 of the FBCA.

X,
These Articles of Merger shal} become effective at 12:01am, EST, on March 31, 2008

afeer filing with the Secretary of State of the State of Floride; provided, howewer, {or aecounting
purpnges only shall be effective as of 12:01 am EST on January t, 2008

(Sipnature Page Follows)
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The undersipead have caused these Anicles of Merger to be cxavuted a3 of this
dry of March, 2008.

o —

PEADEN MECHANICAL, INC.,
a Flaride corpuration

a

a !

-+ N 1
m— A
Hy' .;‘__. "':,->|‘_',"J"'-""u.nl e ; - "--‘-..‘.__‘__
Michasl W. Ruher.

Trs: Chalrrnan

PMI MERGER CO., LLC,
v Delaware limited lighility cumpiny

By, anibigor Air Corporacion, Manager

e
St s
P | P S

By W :
Michael W, Roher,
1us; Presidem and Chiel Exeoutive Offteer
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hibi A — aement and Bl ST

{See Attached)
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