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ARTICLES OF MERGER
Merger Sheet

MERGING:

WADE'S HEATING & COOLING, INC., a Florida corporation, H28552

INTO

WADE ACQUISITION CORP. which changed its hame to
WADE’S HEATING & COOLING, INC., a2 Florida corporation, P98000041635

File date: May 15, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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 Puxsnant to the provisions of Section 607.1105 of the Florida Business Corporetion Act, as
amended CFBCA™), the undersigned domesfic corporations adopt the following Articles of Merger
for the purpose of effecting a merger in accordance with the provisions of the FBCA:

1. The names of the corporations wiich are parties to the merger are 'Wade's Heating &
Cooling, Inc., a Florida corporation, and Wade Acquisition Corp,, a Florida corporation. The
surviving cotporation following the merger is Wade Acquisition Corp_, a Florida corporation.

2. The Plan of Merger providing for the merger of Wade'sHezating & Cooling, Inc., a
Florida corporation, with and nto Wade Acquisition Corp., a Flerida corporation, is attached hereto
as Exhibit A and is incorporated berein these Articles of Merger for all purposes.

3. As to Wade's Heating & Cooling, Inc.,, a Florida corporation, the Plan of Merger was
adopted by its shareholders on May 5 1998,

4. Asto Wade Acquisition Corp., a Florida corporahon, the Plan of Mergcrwas adopted

by its shareholders on May 15 ; 1998,

5. The Plan of Merger is set forth on Exhkibit A hereto and contains statemenis as o the
mzoner in which any exchange, classification or cancellziion of issued shares effected by the merger.

Dated: May _15,1998. . __.

WADE'S HEATING & COOLING, INC.
g Flonida Corporanon

e

Jacy E ade, Prwdent

Prepared by: Amme V. Vaughan, Esguire
1200 Smith Street. Suite 1500 :
Houston, TX 77002—#310

(713) 658-1818
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WADE ACQUISITION CORP.
a Florida Corporation
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Chester J. J2 Yishipe, Vice President
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PLAN OF MERGER

This Plan of Merger (“Plan™) provides for the merger of Wade's Heating & Cooling, Inc, a Florida
corposation (the “Company™), with and into Wade Acgeisition Corp.. aHmdaoozporzhan(“'M_ergg_m”),
acoordance with the Florida Business Corporation Act fthe “Merger™) and is a constituent part of the Articles of
Merger to be filed with the Departimést of State of the State of Florida fo effect the Merger.

1. TheMerger. Subject to the terms and conditions heseof, and in aceordames with the Florida Business
Corporaticn Act (the “Applicable Corporate Law™) npon the Effective Time (as defived in Section 2), the

Company shalt be merged with and tato Merger Sab. Merger Sub, asthcsmwmgmﬂtyfoﬂowmgﬂwm )

is sometimes reftrred fo in fhis Agreement as the “Swrviving Corporation

2. Effective Time of the Merger. In accordance ‘with the requirements of applicable law, appropriate
Anxticles of Merger mder the Applicable Corporate Law shall be prepared, cxccuted and submitted for filing with
ﬂwDepaﬁr:mtofSt&tcofﬂ:cStatcofFlondaassmnaswacﬂcablefa]lowmgtheclosmgoftheh&m'ger The
date of soch fling is referred to in this Plan ad the “Effective Time.” )

3. Effects of the Merger.

3.1 At the Bffective Time, At the Effective Time, (7) the Company shall merge with and inte Merger
Sub and as a resilt thereof, the scperate existence of the Company shall cease, () the Articles of Incorporation
of Mesger Sub, as n effect Immigdiately prior to the Effective Tirae, shall be the Articles of Incorporation of the
Sutviving Coxporation, except that the Articles of Incoxporation of Merger Sub shall be amended to provide that
the name of the Surviving Corporation shall be changed to “Wade's Heating & Cooling, Inc.,” as provided in
Exhibit 1.4.1, () 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 ofifeers of Merger Sub immediately prior to the
Effective Time shall become the direciors and officers of the Surviving Corporation, umtil the earlier of their
resignation or temoval or kil their respective successors are dly elecied or appoinied, as the case may be.

32 Effecis on the Sarviving Corporation. As of and afier the Effective Time, the Smrviving
Coxporation shall possess all the rights, privileges, immunifies and franchises of a public as well as of a private
natore previously belonging to the Compaity and Merger Sub; and all propesty (real, personal and nixed), and
4l debts due on whatever accomt, ncluding subscriptions to shares, and all ofher choses it action, and alt and
every@rmﬁestoforbclougmgmcrductowhoffheCampanyandMerngubshaIlbctansfmedto and
vested in, the Surviving Céxporation without fimther act or deed; and all such property, Tights and privilsges,
powers and frenchises and all and cvety other mmterest shall be thereafter the property of the Surviving
Corporation as they were of the Company and Merger Sub; and the title to any real cstais, or interest therein,
whether by deed or otfierwise, shall not revert or be in any way impaired by reason of the Merger. The Surviving
Corporation shall be responsible znd lisble for all the Habilitics and obligations of the Company and Merger Sub,
and zny claim existing, or action or proceeding pending, by or agamst the Company or Merger Sub may be

prosecuted zeainst the Sorviving Corporation. Neither the rights of ereditors nor any liens upon the properiy of

the Company or Merger Sub shall be impaired by the Metger, and all debis, lishilities and duties of vach 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, liabilitics and duties had been Incurred or contracted by it 2l in accordance with Section
607.1106 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 withont firther action on
the part of any holder of shares of Company Common Stock oranyholdcr of shares of capital sfock of Merger
Sub:

41 Merper Sub Capital Stock EachshareofeapﬁalstockofMernguhlssuedandmﬁsmndmg
at the Effective Time shall remain onfstanding and shall be unchanged at and after the Merger and tmmediately
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following the Effcctive Time shall constitute all of the issued and ontstanding capital stock of the Surviving

42  Cancellation of the Company Treasury Stock, All shafes of Company Cormmon Stock that are

owned by the Campany or any of its subsidiaries as treasnry stock shall be canceled and retired and shafi cease
1o exist and no stock of the Parent or other consideration shall be delivered n exchamge therefor.

43 Merger Consideration  As a result af the Merger each isoned and cutstanding share &f Common
Stock, §1.00 par value per share, of the Company (“Company Common Stock™) will be converted fnfo the right
torecave cerfain shares of common stodk, $.001 par valne per share, of the Pavent (“Parent Comrmon Stock™),
2nd certain cash consideration, all as provided in that ceriain Agreement and Plan of Merger dated as of May13, -
1958 (the “Agreement”), by and ammg Group Maintenance America Corp., a Texas corporation (the “Parent”),
Merger Sab, the Company and the holders of all the outstanding capital Stock of the Confipany (the
“Sharcholders") (the “Final Merger. Consideration). The shares of Company Commeon Stock so convezted nfo
the right 1o reccive the merper consideration (each 2 “Converted Share™) shall, by virtne of the Merger and
without zny action on the part of the holder thereof, at the Effective Time no longer be ontstanding and shall at
such Hine be cantzled and refirad sod shall cease at such Hime to exist, 2ud each holder of Converied Shares shall
thereafter cease fo have any zights with respect o soch Converted Shares, cxeept, vpon the surcender of the
certificates representing such Conwerted Shares and a duly execnted and completed letier of transmitzal in
accordance with Section 5.1, the xight, fo receive the Final Merger Consideration af the times and in the mammer
set forth herein and the Agreement. . :

; mo Merper Consideration. PnurﬁoﬂieCIDsmg,
ﬂ:erWﬂldelxvu'mmdmfﬂacShar&mldasalctta‘ofhansmrﬁaltobeusedfarthﬂpmpuseofmdmg
1o the Parent the Stock Certificates in exchange for the right to receive the Final Merger Consideration witk
respect io all of fhc Converted Shares evidenced by such Stock Cextificates. All of the Company Cossminon Stock
held by the Shareholder will be somrendered by such Sharebolder to the Parent together with properly compileted
el execated letier of fransmitial (with such signamre guaranteed by 2 commercial bank or notarized by a nofary
public or simailar official reasonsbly safisfactory to the Parent), and the Parent shall cavse to be defivered to the
Shareholder, the Final Merger Consideration (as deteroined in accordance with the Agresment) applicable fo the
Converizd Shares properly somendered (with a properdy excented and completed letter of iransmitial) by such
Sharcholder io the Parcnt.

52 Payment In Foll Satisfaciion of All Rights. The delivery of the Final Merger Consideration fo
the Sharsholders with respect to their Converied Shares shall be deemed to be payment in folt safisfaction of all
Tights pertaining fo the cutstanding Converied Shares.
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EXHIBIT 1.4.3
" AMENDMENT TO ARTICLES OF INCORPORATION

As of the Effective Time, the Articles of Incorporation of the Swviving Corporaﬁun shall be
amended to delefe Asticle I to the Articles of Incorporaﬁon and ieplace such prowsmnwﬂh anew
Article T which shall read, in its enfirety, asfo]l;ows

“ARTICLE L
Name

- The name of the Corporation is Wade's Heating & Cocling, Ine.”

IF5237.1 . .
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