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ARTICLES OF MERGER
Merger Sheet

SOUTHEAST MECHANICAL SERVICE, INC., a Florida corporation 619760

INTO

SEMS ACQUISITION CORP. which changed its name to

SOUTHEAST MECHANICAL SERVICE, INC., a Florida corporation,
P97000062586.

File date: November 1 3; 1997

Corporate Specialist: Annette Hogan

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER N

A
SOUTHEAST MECHANICAL SERVICE, INC. “Z & "2 <«
WITH AND INTO o B O
SEMS ACQUISITION CORP. | %:g;z %
a /_L\ @
o, 8y

<
Pursuant to the provisions of Section 607.224 of the Florida General Corporatior?%‘ as
amended (“FGCA”), the undersigned domestic corporations adopt the following Articles of Mérger
for the purpose of effecting a merger in accordance with the provisions of the FGCA:

1. The names of the corporations which are parties to the merger are Southeast
Mechanical Service, Inc., a Florida corporation and SEMS Acquisition Corp., a Florida corporation.
The surviving corporation following the merger is SEMS Acquisition Corp., 2 Florida corporation.

2. The Plan of Merger providing for the merger of Southeast Mechanical Service, Inc.,
a Florida corporation, with and into SEMS Acquisition Corp., a Florida corporation, is attached
hereto as Exhibit A and is incorporated herein these Articles of Merger for all purposes.

3. As to Southeast Mechanical Service, Inc., a Florida corporation, the Plan of Merger
was adopted by its shareholders on [June 20, 1997].

4, As to SEMS Acquisition Corp., a Florida corporation, the Plan of Merger was
adopted by its shareholders on August 18, 1997.

5. The Plan of Merger is set forth on Exhibit A hereto and contains statements as to the
manner in which any exchange, classification or cancellation of issued shares effected by the merger.
Dated: November = , 1997.

SOUTHEAST MECHANICAL SERVICE, INC.

a Florida Corporation _

T oy [President prstfiss-Prasient]

By:

Widliwas L - CaXlReeretary

-1-



STATE OF FLORIDA )
. ) s5:
COUNTY OF DADE )

The foregoing instrument was acknowledged before me, a Notary Public, this 5™ day of
November, 1997, by each of David J. Oliver, as President and William L. Catron, as Secretary of
Southeast Mechanical Service, Inc., a Florida corporation, on bebalf of the Corporation, and each of

whom are personally known to me. %
// UAIME /%%/

NOTARY PUBLIC - STATE OF FLORIDA
Name: K.Lawrence Gragg
My commission expires:

i,

,\?_W "&z& K. LAWRENGE GRAGG
»2 MY COMMISSION # CG475296 EXPIRES
-.%dg; duly 1, 1989
SR BAONDED THAU TROY FAIN INSURANCE, INC.

SEMS ACQUISITION CORP., a Florida
corporation

By: K/Z/Ut YN, 0 ;
T Rudcak] Millinor 7. , [President or-3ied Prosident]

By: /%W(” d")ﬁ-éjﬁ

Ko nofa -Secretary ¥
STATE OF Ves )
3} ss:
COUNTY OF NS €S )

The foregoing instrument was acknowledged before me, a Notary Public, this L_%y of o
November, 1997, by each of = Bidcrale iz soe o5 » 28 President and W
as Secretary of SEMS Acquisition Corp., a Florida corporation, on behalf of the Corporation, and each

of whom are personally known to me,or-whe-preserted-

SUSAN POE . NOTARYPLUBLIC - STATE OF __ L e %A-S
Name: Soaan  She

My commission expires: 9 -8 -2° e

Notary Public, State of Texas
My Comission Expires 9/8/2000
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EXHIBIT A

Plan of Merger



- EXHIBIT A

PLAN OF MERGER

Pursuant to the Agreement and Plan of Merger dated as of August 18, 1997 (the “Agreement™), by and
among GROUP MAINTENANCE AMERICA CORP., a Texds corporation (the “Parent™), SEMS ACQUISITION
CORP., a Florida corporation (“Merger Sub”), SOUTHEAST MECHANICAL SERVICE, INC., 2 Florida corporation
(the “Company™), and the holders of all of the outstanding capital stock of the Company (the
“Shareholders™), this Plan of Merger (“Plan™) provides for the merger of the Company with and into Merger Sub
(the “Merger”) in accordance with the Florida General Corporation Act and is a constituent part of the Articles
of Merger to be filed with the Secretary of State of Florida to effect the Merger. As a result of the Merger each
issued and outstanding share of Common Stock, [$1.00] par value per share, of the Company {*“Company
Common Stock™) will be converted into the right to receive certain shares of common stock, $.001 par value per
share, of the Parent (“Parent Common Stock™), and certain cash consideration, all as provided in the Agreement.
Capitalized terms not defined in this Plan shall have the meaning ascribed to them in the Agreement.

1. The Merger. Subject to the terms and conditions hereof, and in accordance with the Florida General
Corporation Act (the “Applicable Corporate Law”) upon the Effective Time (as defined in Section 2), the
Company shall be merged with and into Merger Sub. Merger Sub, as the surviving entity following the Merger,
is sometimes referred to in this Agreement as the “Surviving Corporation.”

2. Effective Time of the Merger. In accordance with the requirements of applicable law, appropriate
Articles of Merger under the Applicable Corporate Law shall be prepared, execuied and submitted for filing with
the Secretary of State of the State of Florida as soon as practicable following the Closing (as defined below). The
date of such filing is referred to in this Plan as the “Effective Time.” .

3. Effects of the Merger.

31 At the Effective Time. At the Effective Time, (i) the Company shall merge with and into Merger
Sub and as a result thereof, the separate existence of the Company shall cease, (if) the Articles of Incorporation
of Merger Sub, as in effect immediately prior to the Effeciive Time, shall be the Articles of Incorporation of the
Surviving Corporation, except that the Articles of Incorporation of Merger Sub shall be amended tc provide that
the name of the Surviving Corporation shall be changed to “Southeast Mechanical Service, Inc.,” (iii) the Bylaws
of Merger Sub as in effect immediately prior to the Effective Time shall be the Bylaws of the Surviving
Corporation, and (iv) the directors and officers of Merger Sub immediately prior to the Effective Time shall
become the directors and officers of the Surviving Corporation, until the earlier of their resignation or removal
or until their respective successors are duly elected or appointed, as the case may be.

32  Effects on the Surviving Corporation. As of and after the Effective Time, the Surviving
Corporation shall possess all the rights, privileges, immunities and franchises of a public as well as of a private
nature previously belonging to the Company and Merger Sub; and all property (real, personal and mixed), and
all debts due on whatever account, including subscriptions to shares, and all other choses in action, and all and
every other interest of or belonging to or due to cach of the Company and Merger Sub shall be transferred to, and
vested in, the Surviving Corporation without further act or deed; and all such property, rights and privileges,
powers and franchises and all and every other interest shall be thereafter the property of the Surviving
Corporation as they were of the Company and Merger Sub; and the title to any real estate, or interest therein,
whether by deed or otherwise, shall not revert or be in any way impaired by reason of the Merger. The Surviving
Corporation shall be responsible and liable for all the habilities and obligations of the Company and Merger Sub,
and any claim existing, or action or procesding pending, by or against the Company or Merger Sub may be
prosecuted against the Surviving Corporation. Neither the rights of creditors nor any liens upon the property of
the Company or Merger Sub shall be impaired by the Merger, and all debts, liabilities and duties of each of the
Company and Merger Sub shall attach to the Surviving Corporation, and may be enforced against it to the same
extent as if such debts, liabilities and duties had been incurred or contracted by it, all in accordance with Section
10-2B-11.01 et seq., of the Applicable Corporate Law and the terms of this Plan.



4, Conversion of Stock. As of the Effective Time, by virtue of the Merger and without further action on

the part of any holder of shares of Company Common Stock or any holder of shares of capital stock of Merger
Sub: : : . ,

4.1 Merger Sub Capital Stock. Each share of capital stock of Merger Sub issued and outstanding
at the Effective Time shall remain outstanding and shall be unchanged at and after the Merger and immediately
following the Effective Time shall constitute all of the issued and outstanding capital stock of the Surviving
Corporation.

4.2 Cancellation of the Company Treasury Stock. All shares of Company Common Stock that are
owned by the Company or any of its subsidiaries as treasury stock shall be canceled and retired and shali cease
to exist and no stock of the Parent or other consideration shall be delivered in exchange therefor.

4.3 Merger Consideration. The issued and outstanding shares of Company Common Stock (other
than shares to be canceled in accordance with Section 4.2) shall be converted into the right to receive the Final
Merger Consideration (as determined in accordance with the Agreement). The shares of Company Common
Stock so converted into the right to receive the Final Merger Consideration (a “Converted Share™) shall, by virtue
of the Merger and without any action on the part of the holder thereof, at the Effective Time no longer be
outstanding and shall at such time be canceled and retired and shall cease at such time to exist, and each holder
of a certificate which prior to the Effective Time validly evidenced any such Converted Shares (a “Stock
Certificate™) shall thereafier cease to have any rights with respect to such Converted Shares, except, upon the
surrender of the Stock Certificates and a duly executed and completed letter of transmittal in accordance with
Section 5.1, the right to receive the Final Merger Consideration at the times and in the manner set forth herein
and the Agreement.

5. Exchange of and Pavment for Stock.

5.1 Delivery of Com Common Stock and Closing Merger Consideration. Prior to the Closing,
the Parent will deliver to each of the Shareholders a letter of transmittal to be used for the purpose of swrendering
to the Parent the Stock Certificates in exchange for the right to receive the Final Merger Consideration with
respect to all of the Converted Shares evidenced by such Stock Certificates. All of the Company Common Stock
held by the Shareholder will be surrendered by such Shareholder to the Parent together with properly completed
and executed letter of transmittal (with such signature guaranteed by a commercial bank or notarized by a notary
public or similar official reasonably satisfactory to the Parent), and the Parent shall cause to be delivered to the
Shareholder at the Closing, the Closing Merger Consideration (as determined in accordance with the Agreement)
applicable to the Converted Shares evidenced by the Stock Certificates properly surrendered (with a properly
executed and completed letter of transmittal) by such Shareholder to the Parent.

52 Payment In Full Satisfaction of All Rights. The delivery of the Closing Merger Consideration
to the Shareholders with respect to their Converted Shares shall be deemed to be payment in full satisfaction of
all rights pertaining to the outstanding Converted Shares except for the right to receive additional shares of Parent
Common Stock pursuant to the Agreement.

0083431.01



