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FLORIDA DEPARTMENT OF STATE

Glenda BE_Ecod
Becretary of State

September 12, 2003

PERFECT-CLIMATE HEATING AND AIR CONDITIONING, INC,
13688 MARKHAM HILL DR
JACKSONVILLE, FL 322285 R

SURJECT: PERFECT-CLIMATE HERTING AND AIR COHNDITICONING, INC,
REF: PO1000120352

We received your electronically transmitied document. However, the
documant has not been filed, Flease make the following corrections and
refax the complete document, including the eilectronie filing cover sheet.

The curcent name of the entity 4is 28 referenced above. Please correct
your document accordingly.

The name ¢f the entity must be identical throughout the document.

Please peturn your deocument, along with a copy of this lettex, within €0
days oxr your filing will be considered akandened.

If you have any questlone concerning the filing of your document, please
call (B850} 245-6869.

Teresa Brown FAX Aud. #: BE03000275%65
Document Specialist Latter Number: G03R00050847

Division of Corporations - P,0. BOX 6327 “Tallahassee, Florida 32314
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ARTICLES AND PLAN OF MERGER OF Ez:gfff L 4o
SUPERIOR SERVICE OF JACKSONVILLE, INC., ARG § }.ro,c S
A FLORIDA CORPORATION, WITH AT
AND INTO PERFECT-CLIMATE HEATING AND AIR CONDITIONING, INC., 104

A FLORIDA CORPORATION

Supcrior Service of Jacksonville, Inc., a Florida corporation, and Perfect Climate Heating and
Air Conditiening, Inc., a Florida corporation (collectively, the “Constituent Corporations™), submit
the following Agreement and Articles of Merger in accordance with the Florida Busincss
Corporation Act for the purpose of merging Superior Service of Jacksonville, Inc. with and inlo
Perfect-Climate Heating and Air Conditioning, fnc.
ARTICLE T

CONSTITUENT CORPORATIONS

The name and state of organization of each of the Constituent Corporativns are as follows:

(a) Perfect-Climate [Ieating and Air Conditioning, Inc., a Florida corporation
{Document No, PO1000120392); and

=} Superior Scrvice of Jacksonville, Inc., a Plorida corporation
{idocument No, PO2000025018).

The name of the surviving or resulting corporation following the transactions contemplated
by this Agreernent and Certificate of Merger is Perfeci-Climate Heating and Air Conditioning, Inc.
ARTICLE 1T

AUTHQRIZATION AND APPROVAL OF AGREEMENT AND PLAN OF MERGER

The Agreement and Plan of Merger set Forth in Article Il hereof was anthorized by all action
required by the laws of the Siate of Florida and by the copstitutive documents of the Constituent
Corporations, The Agreement and Plan of Merger was duly adopted, executed, and approved by each

of the Constituent Corporations in accordance with the Florida Business Corporation Act as follows:

HO3000275965 9
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{2 By unanirnous wrilten consent of the stockholders and members of the Boird of
Directors of Superior Scrvice of Jacksonville, Inc. on September 12, 2003; and

{b) By unanimous written consent of the members of the Board of Dircctors und
stockholders of Perfect-Climate Heating and Air Conditioning, Inc. on Seplember 12, 2003,

The Agreement and Plan of Merger shall be on file at the principal office of the Surviving
Cuorporation which is located at 11210 Philips Tndustrial Blvd., Suite 14, Jacksonville, FL. 32256. A
copy of the Agrecement and Plan of Merger will be fumished by the Surviving Corporation, on

requiest and without cost, to any stockholder of the Constituent Corporations.

ARTICLE II

3.1 At and as of the Effective Date (as defined below), Superior Service of Jacksonville,
Inc., a Florida corporation {*Superior Service of Jacksonville™), shall merge with and into Petlect-
Climate Teating and Air Conditioning, Inc., a Florida corporation {the “Surviving Corporation™).

3.2 The Centificate of Incorporation of the Surviving Corporation, on the Bffective Date
of the merger, shall continue in Tull force and effect and remain as the Certificate of Incormporation of
the Surviving Corporation following the merger.

33 The Bylaws of the Surviving Corporation, on the Effcctive Date of the merger, shall
continue in full force and effect and remain as the Bylaws of the Surviving Corporation following (he
Ierger.

34  The persons serving as members of the Board of Directers and officers of the
Surviving Corporation shall continue to be the members of the Board of Directors and the officers of

the Surviving Corporation following the merger, ail of whom shall hold their respective posilions

HO3000275365 9
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until the clection and qualification of their successors or until their carlier removal, resignation or
dealh.

3.5 The manner and basis of converting the sharcs of cach of the Constiwent
Comorations at the Effective Date arc as follows:

(2) Each 30 shares of issued and outstanding common stock, whether voting ar
nonvoting, of Superior Service of Jacksonville shal! be converted into one (1) share of the
common stock of the Surviving Corporation. Upon the surrender of cerlificates representing
shares of stock of Superior Service of Jacksonville by holders thercof, certificates for shares
of the Surviving Corporation’s stock shail be issued in exchange by the Surviving
Corporation. None of the issued and outstanding stock of the Surviving Corporalion at the
Effcctive Date will be exchanged, but shall remain cutstanding as shares of stock of the
Surviving Corporation,

(b At the Effective Date, each authorized but unissued share of common slock,
whether voting or nonvoling, of Supcrior Service of Jacksonville, if any, shall be canceled
and extinguished by vittue of the merger.

() Immediately prior to the Effective Date, there were no oltstanding rights to
acquite any stock or other securitics of the Conslituent Corporation.

3.6 At and as of the Effective Date, the separate existence of Superior Service of
Jacksonvillc shall cease, and all of the properties, assets, rights, privilcges, contracts and franchiscs
of sald corporation, whether public or private and of whatsoever nature and description, shall be

transferred to, vest in and devolve tpon the Surviving Comoration without Turther act or deed.

HQ3000275365 9
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3.7  Atand as of the Effective Date, the Surviving Corporation shall assumec and shall be
responsible for all of the liabilitics and obligations of Superior Scrvice of Jacksonville.

3.08 The merger of Superior Service of Jacksonville with and into the Surviving
Corporation shall be effective as of the filing of this Agreement and Certificate of Merger with the
Secrctary of Statc of Florida (the “Effective Date™).

IN WITNESS WHEREOF, the undersigned, constituting the duly authorized representatives
of PerfectClimate Heating and Air Conditioning, Tnc. and Superior Service of Jacksonville, Ine.,
respectively, have executed this Articles and Plan of Merger pursuant to the authority duly vestcd in
them by the Board of Directors of each corporation.

PERFECT ~ CLIMATE HEATING AND AIR
CONDITIONING, INC.,, a Florida corporation

SUPERIOR SERVICE OF JACKSONVILLE, INC ,
a Florida corporalion
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