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AGREEMENT AND PLAN OF MERGER

OF
PEADEN AIR CONDITIONING, INC,, = | 7])(] L}'Q
a Florida corporation,

with aad iniv

PAC MERGER CO, LLC, - /1071000000 oD

a Delaware limited Hability company

This Agreement md Plan of Merger (this “Apreament™), dated March 28, 2008, s made
by and between Feaden Air Conditioning, Inc., & Flerda corporation ("CORP™), and PAC
Meryer Co., LLC, a Delaware limited Hability company (“LLC") (collectively, CORY and LLC
are referred (0 as the “Constiwent Entities™), i

RECITALS

A, CORP is a corporation organized and existing under the laws of the Stawe of
Florida, and as of the date hereot, two hundred fifty (250) shares of the commeon steck of CORP
are issued and owstending,

B. LLC is a limited liability company organized snd sxisting under the laws of the
State of Delaware, und as of the dats hergof, the sote shesehiolder of CORP is the sole member of

LLC.

C. The bourd of direciors and sole shareholder of CORP have delermined that it is
advivable ang in the bes interesrs of CORY that it merpe with and ints LLC upon the terms end

gundilons herein provided.

1 The sole maneger and sole member of LL.C has determinad chat it is advisabie and
in lhe best interests of LLC that CORP be merged with and into it upon the terins and conditions
horvin provided.

K. The board of directors and sole sharcholder of CORP #nd the sole manager and

sole member of LLC have approved this Agreement and desm it advisable to consummate the
ransuctions provided for herein pursuant to which CORP will merge with aad inwo LLC.

AGREEMENT

NOW THEREFORE, i consideration of the muea| agreements and covenants set forth
herein, CORP and LLC hereby augree, subject to the terms and conditions hereinalter ¢l forth, as
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ARTICLE |
LIHE MERGER

Section 1.1 Merper. In accordance with the provisions of this Agreement, the Florida
Business Corporalion Act (“FBCA™ and the Delawars Limited Lishility Company A
(DLLCA™, CORP sball be merged with and into LLC (the “Marger™), and LLC shall b2 the
surviving entity (the “Surviving Company™), On the Effective Daw (s bereinatter deflned), the
name of e Survivinp Company shall become “Peaden Air Conditioning, LLC.” Iis address
shall be 620 West Baldwin Roed, Paname City, Florida 32405,

Seetion 1.2 Fillng a iy . The Merger shall become effective a8t 12:01
am, EST, on March 31, 2008, provided, however, the Merger shall become effective solely for
aecounting patposes on 12:01 am, EST, oo January 1, 2008 (the “Effective Date") following

completion of the {ollowing acdoas:

(z)  his Agreement and the Merges shall have been adopted and approved by the sole
shareholder of CORF and the sole member of LLC in accordance with the requiremenns of the

FRCA and the DLLCA, respectively;

(o all of the sonditions precedent 1o the conswnmation of the Merger specitied in
this Agrecment shall have been satisfied or duly wajved by the party entitied 1o satisfaction

thereof;

(€)  uppropriae Atticles of Merger meeting the requirements of Section 607-1109 of
the [BCA shall have been filed with the Dspartment of Swle of the State of Florida, and

(d)  2n appropriate Certificale of Meeger meetioy the requirements of Section 18-209
of the DLLCA shall have been filed with.the Secretary of State of the State of Delaware.

Section 1.3 Effect of the Merger. On the Effective Date, the separate existence of
CORP shall cease, and LLC, as the Surviving Company, (i) shail continue 10 possess all of its
nssets, rights, powers and property as constituted immediately prior to the Effcctive Date; (i)
shell b subject 1o all actions previousty taken by its manager and CORE's board of directors:
(i) shall succeed, without other wansfer, 1o all of the assets, righm, powers and praperty of
CORP: (iv) shall continue 10 be subject 1o ali of its debrs, lsbilivies and obiigations as constitured
immedtately prior to the Effestive Date: and (v) shall succeed, without other transfer, to all of the
debts, liahilities and obligations of CORP in the same manner as if LLC bad itself incurred them,
all as more fully provided under the applicable provisions of the DLLCA

ARTICLE II
RS AND OFFICE

MAN

ORGANIZATIONAL DOCUMENTS
Seqtive 2.1 Certifieate of Formation. The Certilivate of Formation of LLC a5 in

effect immediately prior to the Effective Date shall be the Cedificate of Formetion of the | o
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Survivjng Compuity, except the First Paragraph of the Certificar of Formation shall be amended
in its entirety 10 read as follows,

FIRST. The name of the limied labilily company tormed hersunder i3 Peaden Air
Conditioning, LLC.

The Cemificate of Formation, as amended, shall remain the Certificats of Tormation of
LLC umil the same shall be altered, amended and repealed as thersin provided.

Section 2.2 Operagipe Apreement. The Operating Agreemeny of LLC as in effect
immediaicly prier 1o the Effective Dae shall be and remain the Operaring Agreement of LLC.

Seclion 2.3 Managiers and Offivers.

(ay  Upon the Effeciive Daw, the manager of the Surviving Compuny shall be
Ambient Air Corporation, and such manager shall sarve for such werm of office as i3 in
nccordance with the Qperating Agresment of the Surviving Comipany. The business address of
such manager is 420 Wegt Baldwin Road, Panama City, Florida 32405

(b} Upon the Effective Date, Michael Peaden shall serve as Pregident, Kevin Dean
shall serve 25 Vice President, Chief Financis] Officer and Secretary, end H. Clint Duws, II shall
serve ug Ausistant Secretary of the Surviving Compuny and each shell s2rve [n such capscities
untit his successors have been duly elested and qualified, or until his earlier death, resignation or

reraaval, .

ARTICLE I -
M OF CON ION OF SHARE

Svction 3.8 Exchange of CORP Shares. Upon the Bffective Date, alt of the shares of
common stock of CORP., issued and outstanding lmmediately prior thereto, shall be exchanped

for a onz hundred percent membership interest in LLC by virtue of the Merger, such that
immediaely following tu Effective Date, the sole sharsholder of CORP shall hold a one
hundred percent membership interess in LLC. Upon the Effective Date, ench share of common
slock of CORP, issuad and ourstanding immediately prior thereto, shall be canceled by virtue of
the Merger and without any agtion by the Constituent Exntities, the holder of such shares or any

wther person,
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ARTICLE IV

GENERAL PROVISTONS

Soetion 4.1  Further Assurances, From time to time, as and when raquired by L.LC or
by ils successors or assigns, there shatl be executed and delivered on behalf of CORP such desds
and other instruments, and there shal) be taken or caused to be ken by it such Mither and othar
actions as shall be appropriete or necessary in order to vest or pertect in or confirm of record or
otherwise by LLC the ttle to and possession of gll the property, intercsts, assets, righis,
privileges, immunitias, powers, franchises and authority of CORP and otherwise 10 carry out the
purposes of this Apreement, and the officers and directors of CORP are fully authorized in the
name and on behalf of CORP or otherwise 1o tuke any and all such action and 10 execwis and
detiver any and all such deeds and ather instruments,

Section 4.2 Abandonment At any time before the Effective ate, this Agresment
muy be terminated and the Merger may ba abandoned for any reason whatsocver by the board of
dircetors of CORP or the sole manager of LLC, notwithstanding the approval of this Agreoment
by the sharcholders of CORP or the sole member of LLC, or by both.

Section 4.3 Repistered Office. The registered office of the Surviving Company in the
Sutte of Florida is located at 620 West Bajdwin Roed, Panama City, Florida 32405,

Section 4.4  Apgrosment Execured copies of this Agreement will be on file at the
principal place of tusiness of the Surviving Company at its registered office, and copies thereof
will be fumished to any shareholder or member, as the case may be, of enher Constitwent

Iintitiey, upon reguest and withou! cost,

Section 4.5 Ggverning Law. ‘Ihis Apreement shall in al! respects be construed,
interpreted and enforced io accordance with and governed by the laws of the State of Delaware.

Section 4.6 Cougterparts. In order to facilitate the filing and recording of this
Agreernent, the same may be executed in any number of counterparw, each of wiich shall be
deemad to be an oripinal and all of which together shall constitute one and the same instrument.

(Signature page follows)
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IN WITNESS WHERLEQY, ¢ach of the undersignad corparations hag taused this
Agresmenl to be executed by its duly suthorized officer us of the _ duy of Margh,
2008,

PEADEN AIR CONDITIONING, INC..
aFlondg, curporation

’ . m————rs

o L Wl

Ry: oo™ -
Micheel W. Roher
Ity Chonman

Er—

PAC MERGER CO., LLC.
a Delaware limited liabili: company

By: Ambient A Larporatio oy
o o Rt
—t T e "t
By e A
Michag! W. Roher
Ng: President apd Chiel Exeevtive

Officer
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ARTICLES OF MERGER
) - ©
oF = 22
> 54
PEADEN ALR CONDITIONING, INC. o T
u Floridn corporation, N w=m
oE
o= [l
with and into ZF IR0
1 L
a =
PAC MERGFR CO., LLC b 3
u Delaware limited Nability company N 2™

s

Pursuent 1o Section 6071109 of the Florida Business Corporation Aet (“FBCA™, it is
hereby oertified, on behalf of cach of the constitvent #ntites herein named as follows:

[

The names of each of the constituent entities 1w the merger are Peaden Alr Conditioning,
inc.. a corporation organized and existing under the laws of the Sate of Florida (“CORP™), and
PAC Merger Co., LLC, a limited liability company organized and existing under the laws of the
State of Delaware (“LLC™),

H
CORP shall merge with and into LLC {the “Merger™), and LLC will be the surviviag
entily (the "“Surviving Company™).
JE19
Upan e cEfectiveness of the Merper, the certificais of formuation of LLC in cffect
immediaicly prior w the fillng of these Articles of Merger, 2s amended purseant o the
Agreement and Plan of Merger. shall be the certificats of formation of the Swviving Company,

except thal the First Paragraph of such Certificate of Formation shall be amended in its entirety
to read as [ollows:

"FIRST. ‘Fhe name of the limited liubility company formed hercunder is Peaden
Air Conditioning, LLC.”

v.
That Ihe narne of the surviving entity of the merger is PAC Merger Co., LLC, a Delaware
{imited Hebility company.

V.
An executed copy of the Agreemant and Plan of Merger is attached hereto a5 Exhibit A w
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" these Articles.
vl

Pursuamnt 1o Section 607-1103 of the FBCA, approval of the Merger was obrained from
the board of directors and sole shareholder of CORP.

Vil

Pursuan? 10 Section 18-209(b) of the Delaware Limited Liability Company Acy, approval
of the Merger was ablained from the manager and sols member of LLC.

Vil

The 1.LC survives the merger and may be served with process in the State of Flordda in
apy procecding for enforcemnent of any obligstion of the surviving entily arising from the merger,
including #ny suil or other procceding to enforce the right of any dissapiing shareholder of
CORP pursuam W the provisions of the FBCA, and it doss hereby irrevocably appoim the
Seoretary of Siate or Florida as its agem 1o accept service of process in any such suit or ather
proceeding. Uhe address to which 8 copy of such process shall be mailed by the Secremary of
Statc of Ilorida is the LLC's principal office at 620 West Baldwin Road, Panama City, Flarida
32405 until the LLC shell have hereatter designated in wriling 1o the said Secretary of State of
Florida a different address for such purpose. Further, the LLC, as the surviving entity, has
sgreed 10 promptly pay (o the any dissensing shareholders of CORP the amount, if any, such
disyenting sharcholder is entitled under Seetion 607.1302 of the FBCA.

¥
‘These Articles of Merger shufl become effective at lﬁzﬁlam. EST, on March 31, 2008

atter filing with the Seeretary Gf State of the Swuare of Floridy; provided, however, for accounting
purposss only shall be etfective as of 12:01 am EST on January 1, 2008,

{Signuture Page Follows}
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PAGE
. The undersignod have caused these Artiches of Murger o be exsouted ag of thiy
28 day of Mareh, 2008.
PEADEN AIR CONDITIONING, INC.,
u Florde gorporation. 0L
Py Tt S
Michae] W. Roher
T1s: Chairman
PAC MERGER €O, LLC,
4 Delaware limited lishility company
By: Ambieni-Air Ctm:"aﬁnn.,l}dg;}z_lgcr
! . LA
B) T e P, - ‘,-“"’ ’ ‘.'.i-':..h.,u_
Michael W, Robor
Its: President and Chief Fxcoutive
Officer
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