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\ ENCOMPASS T

ALL SYSTEMS GO 3 Greenway Plaza, Suite 2000
Houston, Texas 77046

_ Phone: 713-860-010D0

Moniquo maz e " Toll Free: 888-626-4984
gal Assis _ —
713-860-0168 - encompsery.Lom

monique.diaz@encompserv.com

September 8, 2003

Secretary of State

Amendment Section =
Division of Corporations
409 L. Gaines St
Tallahassee, FL 32399

Re: Vari nies - ida Mer.
Deat Secretary of State:

Please file the enclosed Articles of Merger and Agteement and Plan of Merger (duplicates) to merge the
following companies into Encompass Setvices Holding Corp,

Encompass Mechanical (Jacksonville}, Inc. -
Encompass Electrical (REC), LLC —
Encompass Mechanical (Orlando), Inc. -
Encompass Mechanical (Pompano Beach), Inc.
Encompass Electtical Technologies Southeast, Inc.
Repgency Electric Company South Florida Office, Ine.
Encompass Blecirical Technologies North TIonda, Inc.
Encompass Residential (Melbourne), Inc.

Southeast Mechanical Services, Inc.,

10. Encompass Llecttical (Central Florida}, Inc.

11. Encompass Mechanical (Fort Myers), Inc.

12, Encompass Residential (Central Florida), Inc

13. Encompass Electrical Technologies Projects Group, Inc.
4. Encompass Residential (Tallahassec), Inc.

15, Wade’s Heating & Cooling, Inc.

16. Encompass Residential South Florida (FIVAC), Inc. —

W@ NS LR

Also included is a check (#1167) in the amount of $550.00 for the filing fees. Please teturn the evidence in
the enclosed stamp addressed envelope. If you have any questions, please contact e at the above number.
Thank you.

Smcerely, . —

Momque iaz



ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or

620.203, Florida Statutes.

FIRST: The exact name, street address of its prmcrpaﬁ)fﬁce jurisdiction, and entity type for each merging

party are as follows:

Name and Street Address - = Jurisdiction

Entity Tvpe

Dom. Corporation

FEI Number: 76-05841865 .

Dom. LLC

1, Encompass Mechanical [Jack sonville), —— _Florida
Inc. , . = i Ry =
1033 5. Eggewood Avenug _ ~s§éf
Jacksonville, FL 32205 =<
Florida Document/Registration Number: 298000020366+
2, Encompasa_ Electrical (REC) , LIC . == FPlorida
3 Grecuway Plaza, Ste. 1500 : égg‘
Houston, TX 77046 . . -
=

Florida Document/Registration Number: 102000002988,

FEI Number: 68-0505274

= Dom Corperation

3, Encompass Mechanical (Orlando), Inc.
9440 Sidney Hayes Rd.
Orlando, FL 32824

Florida

Florida Document/Registration Number:_444175

FEI Number: 58-1517736

Dom Corpoeration

4, Encompass Mechanical [Pomp ano Beach), Aﬁéégylorida

Inc. . . B =
1920 NW 32nd Street .=
é?ﬁ
vl

Pompano Beach, FL 33064
Florida Document/Registration Number: P980000p12144

(Attach additional sheet(s) if necessary)

CR2E080(9/02)
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ARTICLES OF MERGER

The following articles of merger are being submiited in accordance with section(s) 607.1109, 608.4382, and/or

620.203, Florida Statutes. =

FIRST: The exact name, sireet address of its principaTofﬁce, jurisdiction, and entity type for each merging

party are as {ollows:

Entity Type

Dom. Corporation

FEI Number: 55-3534683

Dom. Corporation

FEI Number; 59-3534202

Dom Corporation

Name and Street Address — Jurisdigtion
5 . Encompass Electrical Technolegies i Florida
Scutheast, Inc. A
4348 Southpoint Blvd., ste . 400 =
Jacksonville, FL 32216 s
Florida Document/Registration Number; P9800004965607
{. ,Regency Electric Company = Floxida
South Florida Office, Inc. =
3800 Park Central Blvd. N. it .
Pompanc Beach, FL 33064 _,;_ '
Florida Document/Registration Number PBEI 000082091
7. _Encompass Electrical Technologies North —_  Florida
Florida, Inc. o
6601 Southpoint Dr. N., Ste. 300 };
Jacksonville, Fi 32216 - —
Florida Document/Registration Number: 851911 v __
g. . Encompass Residential (Mel bourne), Inc. Florida

6935 Vickie Circle L
Melbourne, FL 323502 ] ) .

SR

FEI Number: 53-2893507

Dom Corporation

f‘{ |

Florida Document/Registration Number: 22860002 0152

FEI Number: 76-0584190

(Attach additional sheet(s) if necessary)

CR2E080(9/02)



ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florida Statutes.

FIRST: The exact name, street address of its pr1nc1pa1 ofﬁce Jurxsdlctxon and enuty type for each merging
party are as follows:

Name and Strept Address ' ~Jurisdiction Entity Type
q |, Southeast Mechanlcal Servi ces, Inc. : Florida ) Dom. Corporation
15951 Southwest 415::, Ste 104 Co . = : '
0 . - . AEAE__"“L —
Davie, FL 3331 - - = - =
Florida Document/Registration Number: 257000062585+ ~ 7 FEI Number: 58-2338963
jp. .Encompass Electrical (Cent ral — Florida Dom. Corporation

Florida}, Inc.
430 West Drive ] -
Altamonte s__prlngs, FL 3271 4

Lih

RELEE

Florida Document/Registration Number: 99800001437“97 " FEI Number 59-3496182
—n_.—-'—-—*-—-_- —= - .-
if. Encompass Mechanical {Fort Myers) , Inc. 7 Florida - Dom. Corporation
10879 Metro Parkway - = ' ST .
Fort Myers, FL 33912 ' CE =
tom \qz__.._ -

- ry =
Florida Document/Registration Number: 153351 ‘7 —

FEI Number 5%- 25;—52059

{2.__Encoupass Res:.dent.:l.al (Central e FloriQa ‘ I_?o_m. Corporation
Florida), Inc-_ : L= o e T ‘ L
210 Douglas Road o “ r = P
East Oldsmar Florida 34677 S C N =
Florida Document/Registration Number: 294000 0'7576“57\/ FEINumber 59-3276213

(Attach additional sheet(s) if necessary)

CR2EQ80(5/0)



ARTICLES OF MERGER

The following articles of merger are being submitted 1 in: accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as folows:

Narne and Street Address i " Jursdiction -~ Enti &
13. Encompass Flectrical Technologies = Florida . ; Dom. Corporation
Projects Group, Inc. - = e
4348 Southpointe, Suite 4040 . = . :“‘
Jacksonville, FL 32216 S B

Florida Document/Registration Number: 296000035677

FEI Number:. 59-3372744

14 Encompass Residential (Tallahassee},Inc. ) _—f-Florlda

:r Dom. Corporation
135 W. Congress Ayenue : Ste EL . i —
o+

Delray Beach, Florida 33445

M - - -

1 W\ i.'f'

Florida Document/Registration Number: 237000071483 o

FEI Number: 76-0584184

}Js. Wade's Heating & Cooling, JInc..

_#=Florida . = Dom. Corporation.
12935 Metro Parkway , = - T
FL. Myexs, Florida 33%12 . . - i s =
iz’ ) B "=_E= . - B

Florida Docmnenbecglstratlon Number: 298000041635 owe - FEI Number: 76-0584183 ,

i . Encompass Residential South . . wEFlorida.. . _ Dom. Corporation
Florida (HVAC), Inc. i wens _ = =
2255 J&C Blvd.,Pine Ridge Indugtrial R - T_,,_

Park; Naples Florida 34108 . - v—V’

T

Florida Document/Registration Number: 38000001733 .. — - FEI Number: 76-0584182

(Attach additional sheet(s) if necessary)

CR2E030(9/02)



SECOND; The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name apd Street Address - = Jurigdiction Entity Type .

Encompags Services Holding Corp. == Delaware _ o For. Corpoiation

3 Greenway Plaza, Suite 2000 .. = . - . :; -

Houston, Texag 77046 - e igr ) E,é =
eti o o e = . - L T - i

Florida Document/Registration Number: - o FEI Number: 76-0537924

THIRD: The attached Plan of Merger meets the requirernents of section{s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH; If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If nof incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
sharcholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTIY: Ifapplicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.



NINTH: The merger shall become effective as oft -
The date the Articles of Merger are filed with Florida Department of State

OR , i |

- PO
A

(Enter specific date. NOTE: Date cannét be prior to the date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

ELEY : S} F I PARTY:

(Note: Please see insiructions for reguired signatures.)

Name of Enfity . . JSignature(s) . Typed or Printed Name of Individugl
Encargass Mechanical. (Jackacr wilte )s Tnc. W . .John A, Hale, Jr.
vy .7 .VP_& Secretary

- John A, Hale, Jr.

: " VP_& Segretary
. kT : Ll . Ti . -
mm—fgfm)'—}c- e £ e ~ ..Jochn A, Hale, Jr.
L/ = VE & Secretary
= E ' T

E’ \

John &. Hale, Jr.
= ... NP & Secretary

——— - -
e~ -

3

. .John A. Hale, Jr.
.- VP & Secretary

. T - U ,_.,_:U

1e

.-
—— Rl A~ - - . - ;

= m—— - = = = &
e

(Attach additional sﬁéet@ if necessary)



NINTH: The merger shall become effective as of: ~
The date the Articles of Merger are filed with Florida Department of State

OR

(Enter specific date. NOTE: Date cannot be prior fo the date of filing}

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s

applicable jurisdiction.

ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

(Note: Please see instructions for required signatures.)

Name of Entity 7 Signature(s)

Regency Electric Conpeny South Florida Offios, me.

Typed or Printed Name of Individual

John A. Hale, Jr.

VP &_Secretary

2
A

Enoongess Electriiial Tedrologies North Elcridah];r}cy

., Jgohun A. Hale, Jr.

Al N

VP & Secretary

(

)~ U

e —gan

Encomeess Residential (Melboume), Inc. Z 7

/9

John A. Hale, Jr.

VP & Secretary

"Sontheast Mechanicel Services, Inc.

AL

Jobn A. Hale, Jr.

O

VP & Secretary

@)
0

Enconpess Enscrz}ml (Caxl:ral Florids), Inc.

i

John A. Hale, Jr.

J

J

. VP ?Secretarx

(Attach aaditional sheet(s) if necessary)




NINTH: The merger shall become effective as oft -
The date the Articles of Merger are filed with Florida Department of State
OR _

(Enter specific date. NOTE: Date cannot be prior to the date of filing))

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

{Note: Please see instructions for required signatures.) -
Nameof Entity Signature(s) ___ Typed or Printed Name of Individual

Enconpess Madkemical (Fort Myers), Inc. John A. Hale, Jr.
U ,U, VP & Secretary
Etmr;nss%sidmtial (Oaxl;ral Florida), Ine. m _ John A. Hale, Jr. -
U.-. O ) o VP & Secretary

Enconpass Hlectrical Tecdnologies Projects Group, Tnc. John A. Hale, Jr.
{

VP & Secretary

: 7 i__, E"SEE“:")’_ e, M John A. Hale, Jr. i
u _U ve &5 Secretary
Wade!s Heating & Cooling, Inc. Mm\ John A. Hale, Jr.
/ } O VP & Secretary
Ry -

(Attach additional sheet(s) if necessary)



NINTH: The merger shall become effective as oft

The date the Articles of Merger are filed with Florida Department of State
OR - I

—_ N <o
- R = e :

{Enter specific date. NOTE: Date canmot be bfior to the date of filing.)

i

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

VENTH; s1 E P
(Note: Please sce instructions_for reguired signaipres.) -
Namg of Entjty - Sienature(s) _ - . Typed or Printed Name of Individual
B’accnpass mmmmgm (v2C), Inc. A i John A, Hale, Jr. "
. .._/ ] 0 = --VP & Secretary -
Encompess Services Holding Carp. L Jdn A. Hale, Jr.
e _ h : :
7 T — =
= oz -
e = e ——— :HA
_ = ST .
= - L '_ _

(Atiach acfditional sheet(s) if necessary)



AGREEMENT AND PLAN OF MERGER

The following Agrecment and Plan of Merger, which was adopied and approved by each party to
the merger in accordance with the requiremients of applicable law (the “Merger™), is being
submitted in accordance with the requirements of applicable law.

Section 1: Merged Companies. The exact name and jurisdiction of each merging party are as
follows (each a “Company’™ and collectively, the “Companies™):

Name - - = Jurisdiction
Encompass Residential (Central Florida), Inc. Florida
Encompass Electrical Technologies North Florida, Inc. Florida
Encompass Electrical Technologies Projects Group, Inc. Florida
Regency Electrical Company South Florida Office, Inc. Florida
Encompass Mechanical (Pompano Beach), Inc, Florida
Encompass Electrical Technologies Southeast, Inc. Florida
Encompass Mechanical {Orlando), Inc. — Florida
Encompass Mechanical (Jacksonville), Ine. _ Florida
Encompass Mechanical (Fort Myers), Inc. o Florida
Southeast Mechanical Service, Inc. - Florida
Encompass Residential (Melbourne), Inc. Florida
Encompass Electrical (Central Florida), Ine, - Florida
Encompass Residential (Tallahassee), Inc. Florida
Wade's Heating & Cooling, Inc. Florida
Encompass Residential South Florida {HVAC), Inc, Florida
Encompass Electrical (REC), LLL.C florida

Seetion 2: Surviving Entity. The exact name and jurisdiction of the surviving party is as follows
(“Encompass Holding™):

Name —  —_ . T Jurisdiction
Encompass Services Holding Corp. Delaware

Section 3: Conversion of Stock. At the Effective Time (as hereinafter defined), each Company
shall be merged with and into Encompass Holding, with Encompass Holding as the sole surviving
corporation (the “Surviving Corporation™}.

(@ Each then-outstanding share of capital stock of Encompass
Holding shall, by virtue of the Merger and without any action on the part of the holder thereof,
remain unchanged and continue to remain outsfanding as one share of capital stock of the
Surviving Corporation.

)] Each then-outstanding share of capital stock or equity or
membership interest of each Company shall, by virtue of the Merger and without any action on
the part of the holder thereof, be cancelled and no consideration shall be issued in respect thereof,

Section 4: Effective Time. In accordance with thc requirements of applicable law, appropriate
Ccrtlﬁcate of Merger shall be prepared, exccuted and submitted for filing with the proper



authorities of the States of Delaware and Florida as soon as practicable following the closing.
The date of such filing is referred to in this Merger as the “Effective Time”.

Section 5:, Certificate of Incorporation and By-Laws.

51 At the Effective Time, the Certificate of lncorp.oration of Encompass
Holding, as amended through the Effective Time, shall be the Certificate of Incorporation of the
Surviving Corporation until further amended as provided by law.

5.2 At the Effective Time, the By-laws of Encompass Holding, as amended
threugh the Effective Time, shall be the By-laws of the Surviving Corporation until further
amended in accordance with the provisions thereof and of applicable law.

Section 6; Directors and Officers. The. officers and directors of Encompass Holding
immediately prior to the Effective Time shall be the officers and direciors, respectively, of the
Surviving Corporation.

Section 7: Amendment and Termination.

7.1 At any time prior to the Effective Time, this Merger may be amended, o
the fullest extent permitted by applicable law, by an agreement in writing duly approved by the
Board of Directors of Encompass Holding and of each Company.

7.2 At any time prior to the Effective Time, notwithstanding approval of this
Merger by the stockholders of Encompass Holding and/or each Company, this Merger may be
terminated and abandoned by the Board of Directors of Encompass Holding,.
Section 8; Governing Law, The Merger shall b; governed and construed in accordance with the
laws of the State of Delaware.

[Intentionally Left Blank.]



IN WITNESS WHEREOF, Encompass Holding and each Company have caused
this Agreement and Plan of Merger to be executed and its duly authorized officers, as of the 21
day of August 2003. = : -

Encompass Services Holding Corp.

By: W

ohn % Hale, Ir.

ice President and Secretary

Encompass Residential {Central Florida), Inc.
Encompass Electrical Technologies North Florida, Inc.
Encompass Electrical Technologies Projects Group, Inc.
Regency Electrical Company South Florida Gffice, Inc,
Encompass Mechanical (Pompano Beach), Inc.
Encompass Electrical Technologies Southeast, Inc.
Encompass Mechanical (Orlando), Inc.
Encompass Mechanical (Jacksonville), Inc.
Encompass Mechanical (Fort Myers), Inc.
Southeast Mechanical Service, Inc.
Encompass Residential (Meibourne), Ine.
Encompass Electrical (Central Florida), Inc.
Encompass Residential (Tallahassee), Inc.
Wade's Heating & Cooling, Inc.
Encompass Residential South Florida (HVAC), Inc.
Encompass Electrical (REC), LLC B

By:

whn AAHale, Jr.
ice President and Secretary

Acting on Behalf of Each of the Above



CERTIFICATE OF THE SECRETARY
OF

ENCOMPASS SERVICES HOLDING CORP.

The undersigned, being the Secretary of Encompass Services Holding Corp., a
Delaware corporation (“Encompass Holding™), does hereby certify pursuant to Section
251 of the General Corporation Law of the State of Delaware that the sole stockholder of
Encompass Holding duly adopted this Agreement and Plan of Merger by a written
consent to action without a meeting pursuani to and in accordance with Section 228 of
the General Corporation Law of the State of Delaware.

m\ - ﬂ YT ol
J oWale,Uf., Secretary i

Dated: August 27, 2003, -




JOINT CERTIFICATE OF SECRETARY

The undersigned, the Secretary of each of the entities set forth on Annex A (each
a “Company”™ and collectively, the “Companies™), each Company organized and existing
under the laws of the State of Florida, does hereby certify pursuant to Sections 607 and
608 of the Corporation Law of the State of Florida that the sole stockholder of each
Company duly adopted this Agreement and Plan of Merger by a written consent to action
without a meeting pursuant to and in accordance with Sections 607.1103 and 608.4381 of
the General Corporation Law of the State of Florida.

Encompass Residential (Central Florida}, Inc.
Encompass Electrical Technologies North Florida, Inc.
Encompass Electrical Technologies Projects Group, Inc.
Regency Electrical Company South Florida Office, Inc.
Encompass Mechanical (Pompano Beach), Inc.
Encompass Electrical Technologies Southeast, Inc.
Encompass Mechanical (Orlando), Inc.

Encompass Mechanical (Jacksonville), Inc. - -
Encompass Mechanical (Fort Myers), Inc.

Southeast Mechanical Service, Inc.

Encompass Residential (Melbourne), Inc.

Encompass Electrical (Central Florida), Inc. ~
Encompass Residential (Tallahassee), Inc.

Wade’s Heating & Cooling, Inc.

Encompass Residential South Florida (HVAC) Inc.
Encompass Electrical (REC), LLC —

JW Ha, Jr., Secretary —_ : ‘

Dated: August 27, 2003. L




ANNEX A

Encompass Residential (Central Florida), Inc.
Encompass Electrical Technologies North Florida, Inc.
Encompass Electrical Technologies Projects Group, Inc.
Regency Elecirical Company South Florida Office, Inc.
Encompass Mechanical (Pompano Beach), Inc.
Encompass Electrical Technologies Southeast, Inc.
Encompass Mechanical (Orlando), Inc.

Encompass Mechanical (Jacksonville), Inc.

Encompass Mechanical (Fort Myers), Inc.

Southeast Mechanical Service, Inc.

Encompass Residential (Melbourne), Inc. -
Encompass Electrical (Central Florida), Inc.
Encompass Residential (Tallahassee), Inc.

Wade’s Heating & Cooling, Inc.

Encompass Residential South Florida (HVAC), Inc.
Encompass Electrical (REC), L1L.C —



