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ARTICLES OF MERGER 82 S5
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25 o
ALL-PRO MAINTENANCE OF TALLAHASSEE, INC., a Florida corporati%a—; il
—t
into E?E;rr [32

TEAM MANAGEMENT OF TALLAHASSEE, INC,, a Florida corporation

corporation.

Articles of Merger between ALL-PRO MAINTENANCE OF TALLAHASSEE, INC., a
Florida corporation and TEAM MANAGEMENT OF TALLAHASSEE, INC., a Florida

Pursuant to § 607.1105 of the Florida Business Corporation Act {the “Act"),
ALL-PRC MAINTENANCE OF TALLAHASSEE, INC., a2 Florida corporation, and

Articles of Merger for the purpose of merging ALL-PRO MAINTENANCE OF
TALLAHASSEE, INC., a Florida corporation, into TEAM
TALLAHASSEE, INC., a Filorida corporation.

TEAM MANAGEMENT OF TALLAHASSEE, INC., 2 Florida corporation, adopt the following
MANAGEMENT OF
TALLAHASSEE, INC. is the corporation that will survive the merger.

TEAM MANAGEMENT OF
EftELiies gt
1.
as 1f fully set forth herein.

Rl ¢
The Plan of Merger is attached as Exhibit "A" and incmporateﬁ by refercnce
2. Under § 607.1105(1)(b) of the Act, the date and time of the effectiveness of
the merger shall be on 12:01 a.m., January 1, 2006.

3.

The Pian of Reorganization and the Plan of Merger dated December 30, 2005,
between ALL-PRO MAINTENANCE OF TALLAHASSEE, INC,, a Florida corporation, and

TEAM MANAGEMENT OF TALLAHASSEE, INC,, a Florida corporation, was approved and

adopted by the Board of Directors and Sharcholders of ALL-PRO MAINTENANCE OF
TALLAHASSEE, INC., on December 30, 2005, and was adopted by the Board of Directors and
Shareholders of TEAM MANAGEMENT OF TALLAHASSEE, INC.,, on December 30, 2005.

4.

Under the Plan of Merger, all issued and outsianding shares and authorized
but unissued shares of TEAM ONE OF TALLAHASSEE, INC. stock, which is the pareat to

TEAM MANAGEMENT OF TALLAHASSEE, INC., will be acquired by the Sharcholders of
ALL-PRO MAINTENANCE OF TALLAHASSEE, INC. by means of 2 merger of ALL-PRO
MAINTENANCE OF TALLAHASSEE,

INC., a Florida corporation, into
Articles of Merger
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TEAM MANAGEMENT OF TALLAHASSEE, INC. a Florida corporation. TEAM
MANAGEMENT OF TALLAHASSEE, INC. is a Qualified Subchapter S Subsidiary of
TEAM ONE OF TALLAHASSEE, INC. TEAM MANAGEMENT OF
TALLAHASSEE, INC,, a Florida corporation, will be the surviving corporation of the merger.

IN WITNESS WHEREOF, the partics have set their hands on this 30th day of December,

2005.

ALL-PRG A TENANCE OF
TALLAHASSEF ., aFlorida corporation

Affest:

Secretary [Corporate Seal]

GEMENT OF
., 2 Florida corporation

TEAM M
Attest: TALLAHASS

-~ _
{ A By
Secretary [Corporate Seal]
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EXHIBIT A"

PLAN OF MERGER !'V QPY

THIS PLAN OF MERGER is dated this 30th dag.oiDecember, 2003, by and among

ALL-PRO MAINTENANCE OF TALLAHASSEE, INC., a Florida corporation (“Target” or
“Disappearing Corp.”), TEAM ONE OF TALL AHASSEE, INC,, a Florida corporation (“Parent™),
and TEAM MANAGEMENT OF TALLAHASSEE, INC., a Florida corporation (“Surviving
Corp.™y. Surviving Corp. is a Qualified Subchapter S Subsidiary of Parent. (Surviving Corp. and
Parent will collectively be referred to herein as the “combining fransferee unit”). This Merger is
being effecied under this Plan of Merger (“Plan of Merger™) in accordance with § 607.1101 gf. seq.
of the Florida Business Corporation Act (the “Act”).
RECITALS

Al Prior to the execution of this Plan of Merger, Target and the Surviving Corp. have
entered into an Agreement and Plan of Reorganization effective as of December 30, 2005 (the “Plan
of Reorganization™) providing for certain representations, warranties and agreements in connection
with the transaction contemplated herein.

B. The Boards of Directors and Shareholders of Target and Surviving Corp. have
approved the merger of Target into the Surviving Corp. under Florida law, and the Combining
transferee unit under the authority of the Department of Treasury (the “Merger”) upon the terms and
subject to the conditions set forth herein and in the Plan of Reorganization. -

C. For federal income tax purposes, it is intended that {his Merger shall qualify as a
statutory merger within the meaning of Section 368@}{] Y A) of the Internal Revenue Code of 1986,

as amended (the “Code™), and Temp. Treas. Reg. §1.368-2T.



1. The Merger. Target is planning to merge all of its assets and liabilities into Surviving
Corp. pursuant to the Plan of Reorganization. The separate existence of Target will cease once the
merger 18 consummated. Surviving Corp. is the surviving corporation. Surviving Corp. is a
Qualified Subchapter S Subsidiary of Parent.

2. Terms and Conditions of Merger, The details of the terms and conditions of the

proposed merger are contained in the Plan of Reorganization.

3. Effective Date. The effective date of the merger 1s Janary 1, 2006.

[

4. Effect of Merger. On the Effective Date, the separate existence of Target or

Disappearing Corp. shall cease, and the Surviving Comp. shaltbe fully vested in Disappearing Corp.’s
rights, privileges, immunities, powers, and franchises, subject lo its restrictions, liabilities,
disabilities, and duties, all as more particularly set forth in § 607.1106 of the Act.

5. Articles of Incorporation and Bvlaws. The Articles of Incorporation and Bylaws of
the Surviving Corp. as in effect immediately before the Effective Date of the Merger (the “Effective
Date™), shall, without any changes, be the Articles of Incorporation and Bylaws of the Surviving
Corp. from and after the Effective Daie until further amended as permitted by law. |

6. Conversion of Shares.

6.1.  Conversion of Tarpget Shares in the Merger. Pursuant to the Plan of

Reorganization, and at the effective date, by virtue of the Merger and without any action on the part
of any holder of any capiial stock of Target, all shares of Common Stock, par value $1.00 per share,
of Target shall be cancelled and cease to exist from and after the Effective Date.

6.2.  Distribution of Parent Stock to Shareholders of Target. On the Effective Date,

and once the shares of Target cease to exist, all of the issued and outstanding shares and authorized

but unissued skares of comumon stock of Parent shall be distributed to the shareholders of Target in

b ) A Y B ™. A



accordance with the Plan of Reorganization. Each share of stock of Surviving Corp. that is issued
and outstanding on the Effective Date shall continue as outstanding shares of Surviving Corp.

6.3.  Satisfaction of Rights and Disappearing Corp. Sharcholders. All shares of
Parent’s stock into which shares of Disappearing Corp.’s stock shall have been converted and
become exchangeable for under this Plan shall be deemed to have been paid in full satisfaction of
such converted shares.

6.4. Fractional Shares. Fractional shares of Parent’s stock will not be issqefl.

7. Supplemental Action. If at any time afier the Effective Date, the Surviving Corp.

shall determine that any further conveyances, agreements, documents, instruments, and assurances
or any further action is necessary or desirable to carry out the provisions of this Plan, the appropriate
officers of Surviving Corp. or Disappearing Corp., as the case may be, whether past or remaining
in office, shall execute and deliver, on the request of Surviving Corp., any and all proper
conveyances, agreements, documents, instruments and assurances and perform all necessary or
proper acts, to vest, perfect, confirm, or record suckh title thereto in Surviving Corp., or to otherwise
carry out the provisions of this Plan.

8. Filing with the Florida Secretary of State and Effecizve Date. By the Closing, as

provided in the Plan of Reorganization of which this Plan is a part, Disappearing Corp. and
Surviving Corp. shall cause their respective Presidents (or Vice Presidents) to execute Articles of
Merger in the form attached ‘ulo the Plan of Reorganization and on such execution this Plan shall be
deemed incorporated by reference into the Articles of Merger as if fully set forth in such Articles and
shall become an exhibit to such Articies of Merger. Thereafler, such Articles of Merger shall be
delivered for filing by Surviving Corp. to the Florida Secretary of State.

S. Amendment and Waiver, Any of the terms and conditions of this Plan may be waived

at any tume by the one of the Corporations which is, or the shareholders of which are, entitled to the

Pla At hdevo e B Dnma 1 LA



benefit thereof by action taken by the Board of Directors of such party, or may be amended or
modified in whole or in part at any time before the vote of the shareholders of the Corporations by
an agreement in wrifing executed in the same manner (buf not necessarily by the same persons), or
at any time thereafier as long as such change is in accordance with § 607.1103 of the Act.

10.  Termination. At any time before the Effective Date (whether before or afier filing
of Articles of Merger), this Plan may be terminated and the Merger abandoned by mutual consent
of the Boards of Directors of all Corporations, notwithstanding favorable action by the shareholders
of all Corporations.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day

and year first above written.

Attest: ALL-PRO
TALLAHAS
‘ ~
{ y - By:

Secretary [Corporate Seal] a.rer, Its Pre

Alfest:

Secretary [Corporate Seal]

Attest;

{Corporate Seal]



