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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"THE COMFORT COMPANIES, INC.'", AN ILLINOIS CORPORATION,

WITH AND INTO "THE COMFORT COMPANIES, LLC" UNDER THE NAME OF

“THE COMFORT COMPANIES, LLC”, A LIMITED LIABILITY COMPANY

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE ON THE FIFTH DAY OF

OCTOBER, A.D. 2017, AT 4:25 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE FIFTH DAY OF OCTOBER,

A.D. 2017 AT 11:59 O'CLOCK P.M.
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Authentication: 203351161

6561326 8100M
Date: 10-05-17

SR# 20176498605

You may verify this certificate online at corp.delaware.gov/authver.shtml

PATENT
REEL: 049915 FRAME: 0540



State af Dedaware
Secretsry of Btate

Divisivn of  Lorpeeatiens

Deltveres 8475 P31 1803

CERTIFICATE 8#F MERGER
of

The Comfort Companies, Inc.,
ap Blinois corporatien

with and into

The Comfort Companies, LLC,
a Belaware limited liability company

Parsuget 1o Title 6, Section 18-20% «f the Limited Liability Company Act of the State of Delaware the
“DLLEA™, The Comtfort Companies, LLC, a Delaware limited lability company {the *Company ™) hereby vertifies
to the Tollswing information relating te the merger The'Comfort Comparies, Ine., an Ilinois corporation, luto the

Company (the “Meroa™)

FIRST: The names ared states of formation and incorporation, ss applicable; of the Company and The
Camfort Companies, Ing., which are the constitient companies. in the Merger (the “Censtituent Companies™, we.as
fallews:

Name Sta fe
The Comfort Companiss, LLC Delaware
The Conifort Companies, Inc. Tilinois
SECOND: The Agreement and Plan of Merger dated as-of October _§_, 2017 {the “Merper Agreement) by

and between the Consiituent Companies, setting forth the tering and eonditions of the Merger, has been apptoved,
adopled, certified, executedand acknowledged by sach «f the Constituent Conpanies in accerdance with the
provisions of the BLELCA and the Rusiness Corperation Act of 1983 of the State of Hlinois, as amended (the

“IRCAT).

THIRD: The name of the Bited lability company surviving the Merger (the ¥Surviviag LLCY) 18 The
Comfort Companies, LLC”,

FOURTH: The Merger shall be effective:at 11:39 p.m, EDT on October 8 | 2017 in accordance with the
Merger Agreement, the DELCA and the IBCA,

FIETH: Theexecuted Merger Agreement is on file at the principal place of business of the Surviving LLC,
The address of the principal place of business of the Surviving LLC 1s: 509 8. Z2nd Avenne Bozeman, Montand
38718,

SIXTH: That a copy of the Merger Agreement will be furnished by the Surviving LLC, an request and
without cost, t# any stockhwdder #rmomber, 55 applivable,of the Constitueat Companies.

I WITNESS WHEREOF, the Burviving LLC has caused this:Certificate of Merger 60 be sighed by an
autherized person fhis Sthday of Dotober, 2017,

THE COMPORRT COMANIES, LLC

By: . '
S. Remitz, President

Rick

37343370
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State

OCTOBER 35, 2017 5546-559-2

C T CORPORATION SYSTEM
118 W EDWARDS ST STE 200
SPRINGFIELD IL 62704

RE THE COMFORT COMPANIES, INC.

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND ARTICLES OF MERGER REGARDING THE ABOVE CORPOR-
ATION.

THE FILING FEE HAS BEEN RECEIVED AND CREDITED.
SINCERELY,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TELEPHONE (217) 782-6961
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FORM BCA 11.39 (rev. Dec. 2003)
ARTICLES OF MERGER

BETWEEN ILLINOIS CORPORATIONS
AND LIMITED LIABILITY COMPANIES
Business Corporation Act

Secretary of State

Depasrlrgenl of Bsusiness Services

501 S. Second St., Rm. 350

Springfield, IL 62756 FILED
217-782-6961 .
www.cyberdriveillinois.com UCT 05 20"

Remit payment in the form of a

check or money order payable JESSE WHITE
to Secretary of State. SECRETARY OF STATE

The filing fee is $'1 00, but if merger
involves more than two corporations,

submit $50 for each additional corporation. — S
File # Dsq't’ ! Sq - Filing Fee: SM_ Appmed&;

———— Submit in duplicate ———— Type or Print clearly in black ink — ===« Do not write above this line¢ ————

1. Names of Corporations and Limited Liability Companies proposing to merge and State or Country of organization or

incorporation:
Name of Corporation or State or Country of Corporation
Limited Liability Company Organization/incorporation File Number
The Comfort Companies, LLC Delaware nfa N‘ ﬂ
The Comfort Companies, Inc. Illinois 55465592 - '

2. The laws of the state or country under which each Corporation and Limited Liability Company are organized, permit
such merger.

3. a. Name of Surviving Party:_The Comfort Companies, LLC

b. Corporation or Limited Liability Company shall be governed by the laws of: _Dclawarc

For more space, attach additional sheets of this size.
4, Plan of merger is as follows:

Sce attached.

Page 1
Printed by authority of the State of lllinois. January 2015 — 1 — C 294,6
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5. Plan of merger was approved, as to each Limited Liability Company, in compliance with the laws of the state under
which it is organized, and (b) as to each lllinois corporation, as follows:

Mark an “X" in one box only for each Hlinois Corporation.

Name of Corporation:

The Comfort Companies, Inc.

By the shareholders, a
resolution of the board of
directors having been
duly adopted and submit-
ted to a vote at a meeting
of shareholders. Not less
than the minimum num-
ber of votes required by
statute and by the Articles
of Incorporation voted in
favor of the action taken.
{§11.20)

By written consent of the
shareholders having not
less than the minimum
number of votes required
by statute and by the
Articles of Incorporation.
Shareholders who have
not consented in writing
have been given notice in
accordance with §7.10.
(§11.20)

By written consent of ALL
the shareholders entitied
to vote on the action, in
accordance with §7.10
and §11.20.

0O 0 0DO0OOD

[ e o R 8 R

0D OO0 O &

6. Not applicable if survivor is an Nlinois Corporation or an lllinois Limited Liability Company.

It is agreed that, upon and after the filing of Articles of Merger by the Secretary of State of the State of Illinois:

a. The surviving Limited Liability Company may be served with process in the State of lllinois in any proceeding for the
enforcement of any obligation of any Corporation organized under the taws of the State of lllinois which is a party to
the merger and in any proceeding for the enforcement of the rights of a dissenting shareholder of any such
Corporation organized under the laws of the State of lllinois against the surviving Limited Liability Company.

b. The Secretary of State of the State of lllinois shall be and is hereby irrevocably appointed as the agent of the sur-
viving Limited Liability Company to accept service of process in any such proceedings, and

¢. The surviving Limited Liability Company will promptly pay to the dissenting shareholders of any Corporation organ-
ized under the laws of the State of lllinois which is a party to the merger the amount, if any, to which they shall be
entitled under the provisions of The Business Corporation Act of 1983 of the State of Illinois with respect to the rights

of dissenting shareholders.

ILOY6 - 412372015 Wolters Ktower Online

Page 2

PATENT
REEL: 049915 FRAME: 0544



7. a. The undersigned Corparations have caused this statement to be signed by their duly authorized officers, each of
whom affirms, under penalties of perjury, that the facts stated herein are true and coract. All signatures must be
in BLACK INK.

Dated October/5/) "'7 , 2017 The Comfort Companies, Inc.
Year Exact Nama of Corporallon
Any Authorized Oflicer’ re
Rick S. Remitz, President
Name and Titfa {type or prini)
Dated ,
Month & Day Yoar Exact Name of Corporation
Any Authorized Officer's Signalure

Nemo and Tille (type or print)

7. b. The undersigned Limited Llabllity Companies have caused this statement to be signed by thelr duly authorized per-
son, who affirms, under penaltles of perjury, that the facts stated herein are true an¢ correct. All signatures must
be in BLACK INK.

Dated October 5 , 2017 The Comfort Companies, LLC _
i Yeor Exacl Name of Umitod Uabilily Company
—_ —
Rick S. Remite, President of
] i )d
Narne and Tile (typo or print)
Dated ' e
Month & Day Year Exacl Name of Limited Liability Company
Slgnatire
Name and Tille (lypo or prin)

Page 3
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement") is made as of October 5_, 2017,
by and between The Comfort Companies, Inc., an lllinois corporation ("Comfort IL"), and The
Comfort Companies, LLC, a Delaware limited liability company ("Comfort DE"), in accordance
with Title 6, Section 18-209 of the Limited Liability Company Act of the State of Delaware and
Section 11.39 of the Business Corporation Act of 1983 of the State of lllinois.

RECITALS

A. The Board of Directors of Comfort 1L desires to merge Comfort IL with and into
Comfort DE pursuant to the terms and conditions of this Agreement (the “Merger").

B. RR-MG Holdings, Inc., a Delaware corporation and the sole member of Comfort
DE ("Holdings"), desires to merge Comfort IL with and into Comfort DE pursuant to the terms and
conditions of this Agreement.

C. The Board of Directors of Comfort IL has adopted a resolution by unanimous
written consent approving this Agreement and submitting it to Holdings, the sole shareholder of
Comfort IL.

D. Holdings, as the sole shareholder of Comfort IL and the sole member of Comfort
DE, has adopted a resolution by written consent approving the form, terms and provisions of and
the transactions contemplated by this Agreement.

E. Comfort DE is classified as an entity disregarded as separate from its owner,
Holdings, for United States income tax purposes.
AGREEMENTS

In consideration of the recitals and the mutual covenants and agreements contained herein,
the parties agree as follows:

ARTICLE |
DEFINITIONS

1.01. Definitions. The following terms, as used herein, have the meanings set forth
below:

(a) "DLLCA" means the Limited Liability Company Act of the State of
Delaware, as amended.

(b)  "IBCA" means the Business Corporation Act of 1983 of the State of
Illinois, as amended.

(c) "Comfort DE Membership Interest" means the entire limited liability
company membership interest in Comfort DE held by Holdings.

37342710v2
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(d) "Comfort IL Stock" means the 100 shares of issued and outstanding
common stock, par value $1.00 per share, of Comfort IL held by Holdings.

ARTICLE I
THE MERGER

2.01. The Merger.

(a) At the Effective Time (as defined in this Section 2.01) of the Merger,
Comfort IL shall be merged with and into Comfort DE in accordance with Title 6, Section 18-
209 of the DLLCA and the provisions of the IBCA, whereupon the separate existence of
Comfort IL shall cease, and Comfort DE shall be the surviving entity (the "Surviving Entity").

(b)  The name of the Surviving Entity shall be "The Comfort Companies,
LLC".

(c) Promptly after the execution hereof, Comfort DE will file a certificate of
merger with the Secretary of State of the State of Delaware, and both Comfort IL and Comfort
DE will cause articles of merger to be filed with the Secretary of State of the State of Illinois.
The certificate of merger filed with the Secretary of State of the State of Delaware shall provide,
and, in accordance with Section 11.40 of the IBCA, this Agreement, which shall be attached to
the articles of merger filed with the Secretary of State of the State of lllinois, does provide, that
the Merger shall be effective as of 11:59 p.m. EDT on October _5 , 2017 (the "Effective Time").

(d) From and after the Effective Time, the Surviving Entity shall possess all
the rights, powers, privileges and franchises and be subject to all of the obligations, liabilities,
restrictions and duties of Comfort IL and Comfort DE, all as provided under the DLLCA and the
IBCA.

2.02. Effect on Shares and Membership Interests. At the Effective Time,'

(@) the Comfort DE Membership Interest shall remain outstanding and
unaffected by the Merger; and

(b) each then issued and outstanding share, and each share held in the
treasury, if any, of the Comfort IL Stock shall be cancelled, and no payment shall be made with
respect thereto.

ARTICLE I

THE SURVIVING ENTITY

3.01. Limited Liability Company Agreement of Surviving Entity. At the Effective
Time, automatically and without further action, the Operating Agreement of Comfort DE shall
be the Operating Agreement of the Surviving Entity.

3.02 Member of Surviving Entity. From and after the Effective Time, Holdings shall
continue as the sole member of the Surviving Entity, subject to the provisions of the Operating
Agreement of the Surviving Entity.

37342710v2 2
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3.03 Officers of Surviving Entity. The persons who are officers of Comfort DE
immediately prior to the Effective Time shall continue as the officers of the Surviving Entity, in
the same capacity or capacities, each of such officers to serve until his resignation or removal or
until his successor has been duly elected and qualified in accordance with the laws of the State of
Delaware and the Operating Agreement of the Surviving Entity.

ARTICLE IV
MISCELLANEOUS

4.01. Governing Law. This Agreement shall be deemed to be made in, and in all
respects shall be interpreted, construed and governed by and in accordance with the law of, the
State of Delaware without regard to the conflict of law principles thereof.

4.02. Counterparts. This Agreement may be executed in any number of counterparts,
each such counterpart being deemed to be an original instrument, and all such counterparts shall
together constitute the same agreement.

4.03. Termination. This Agreement may be terminated and the Merger abandoned by
the mutual consent of Comfort [L and Comfort DE at any time prior to the Effective Time.

[Signature page follows.]

37342710v2 3
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the
duly authorized officers of the parties hereto as of the date first written above,

IES, INC., an Illinois

—

y: _{ AL
Name: Rick S. Remitz
Title: President

Name: Rick S. Rerhitz— -
Title: President

[Signanav Page to Agreamont and Plan of Mesger]
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