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ARTICLES OF MERGER

JOHNSON CONTROLS FACILITIES, INC., a Wisconsin corporation not qualified

INTO

JOHNSON CONTROLS WORLD SERVICES INC., a Florida corporation,
455281.
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o ARTICLES OF MERGER
(Merger of subsidiary corporations)

The following plan of merger are submitted in accordance with the Florida
Business Corporation Act, pursuant to section 607.1104,F.S., and in accordance S
with the laws of any other applicable jurisdiction of incorporation

First: The name and jurisdiction of the parent corporation is:

Name Jurisdiction
Johnson Controls World Services, Inc. Florida
Second: The name and jurisdiction of the merging subsidiary corporation is: P
an A
Name , Jurisdiction Bl S
2.7, <a
Johnson Controls Facilities, Inc. Wisconsin %’4'%’;)’ S O
Lo %
Third: The Plan of Merger is attached. /\?’3}\ v'?g
[ N P
Fourth: The merger shall become effective on July 1, 1999. ze

Fifth: Adoption of Merger by surviving corporation:

The Plan of Merger was adopted by the board of directors of the surviving
corporation on May 28, 1999, and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation:

The Plan of Merger was adopted by the board of directors of the merging
corporation on May 28, 1999, and shareholder approval was not required.

Seventh: Conversion and Exchange of Shares:

Pursuant to the Plan of Merger, the manner of converting and exchanging the
shares shall be as follows:

Upon the effective date of the Merger, the 100 shares of Voting Common Stock,
$1.00 par value of the Merging Subsidiary Corporation, which shares are the only
shares of the Merging Subsidiary Corporation issued and outstanding, shall, by
virtue of the Merger and without any action on the part of the holder thereof, be
retired and cancelled, and no shares of stock of the Surviving Parent Corporation
shall be issued in exchange therefore. S
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Each share of Common Stock of the Surviving Parent Corporation issued and
outstanding or in the treasury of the Surviving Parent Corporation on the effective
date of the Merger shall continue to be one share of Common Stock of the
Surviving Parent Corporation.

IN WITNESS WHEREOF each of the undersigned corporations has caused
these articles of merger to be executed at Milwaukee, Wisconsin, in its name by
its president or vice presadent and secretary or assistant secretary as of the 21%
day of June, 1999.

JOHNSON CONTROLS FACILITIES, INC.
a Wisconsin Corporatj

/ o
H. Wid7t

/ | q
iomb"D.'@ﬂe{Fma, Secretary

JOHNSON CONTROLS WORLD SERVICES,

INC., a Flgrida cofp ratI/(\
@ /(f —

ident

[Corporate Seal]

By:

[Corporate Seal]




PLAN OF MERGER
BETWEEN
JOHNSON CONTROLS FACILITIES, INC.
AND
JOHNSON CONTROLS WORLD SERVICES, INC.

PLAN OF MERGER (hereinafter called “this Agreement”), dated as of July
1, 1999, by and between JOHNSON CONTROLS FACILITIES, INC. (hereinafter
called “the Merging Subsidiary Corporation”), a Wisconsin corporation, and
JOHNSON CONTROLS WORLD SERVICES, INC. (hereinafter called “the
Surviving Parent Corporation”), a Florida corporation (said corporations being
hereinafter sometimes collectively referred o as the “Constituent Corporation”).

WHEREAS, the authorized capital stock of the Merging Subsidiary
Corporation consists of 1,000 shares of Voting Common Stock with a par value
of $1.00 per share, of which 100 shares are issued and outstanding, and all of
such issued and outstanding shares are held by the Surviving Parent
Corporation; and

WHEREAS, the authorized capital stock of the Surviving Parent
Corporation consists of 5,000 shares of Voling Common Stock with a par value
of $1.00, of which 5,000 shares are issued and outstanding; and

WHEREAS, the respective Board of Directors of the Merging Subsidiary
Corporation and the Surviving Parent Corporation on July 1, 1999, deem it
advisable and for the general welfare and advantage of the Merging Subsidiary
Corporation and the Surviving Parent Corporation that the Merging Subsidiary
Corporation be merged into the Surviving Parent Corporation pursuant to this
Agreement and the applicable provisions of the laws of the State of Wisconsin
and the State of Florida;

NOW, THEREFORE, in consideration of the mutual agreements herein
contained, the parties hereby agree, in accordance with the applicable provisions
of the laws of the State of Wisconsin and the State of Florida, that the Merging
Subsidiary Corporation shall be merged into the Surviving Parent Corporation,
which shall continue its corporate existence and be the Surviving Corporation,
and the terms and conditions of the merger hereby agreed upon (hereinafter
called the “Merger”) which the parties covenant to observe, keep and perform
and the mode of carrying the same into effect are and shall be as hereinafter set
forth:




ARTICLE |

Merger

Upon the date herein designated as the effective date of the
Merger (hereinafter referred to as the “effective date of the Merger”), the
separate existence of the Merging Subsidiary Corporation shall cease and the
Merging Subsidiary Corporation shall be merged into the Surviving Parent
Corporation. The effective date of the Merger is hereby designated as the close
of business on July 1, 1999.

ARTICLE N

Name: Articles of Incorporation: Bylaws

The name of the Surviving Parent Corporation shall remain Johnson
Controls World Services, Inc. The Articles of Incorporation and the Bylaws of the
Surviving Parent Corporation as then in effect shall on the effective date of the
Merger become the Ariicles of Incorporation and the Bylaws of the Surviving
Parent Corporation. There shall be no changes to Articles of Incorporation or
Bylaws of the Surviving Parent Corporation.

ARTICLE Il

Directors and Officers

The Directors of the Surviving Parent Corporation on the effective date of
the Merger shall be the directors of the Surviving Parent Corporation until their
respective successors are duly elected and qualified. Subject to the authority of
the Board of Directors as provided by laws and the Bylaws of the Surviving
Parent Corporation, the officers of the Surviving Parent Corporation on the
effective date of the Merger shall be the officers of the Surviving Parent
Corporation.

ARTICLE IV

Conversion_and Exchange of Shares

The manner of converting and exchanging the shares of each of the
Merging Subsidiary Corporation and the Surviving Parent Corporation shall be as
follows:




1. Upon the effective date of the Merger, the 100 shares of
Voting Common Stock, $1.00 par value, of the Merging Subsidiary
Corporation, which shares are the only shares of the Merging
Subsidiary Corporation issued and outstanding, shall, by virtue of
the Merger and without any action on the part of the holder thereof,
be retired and cancelled, and no shares of stock of the Surviving
Parent Corporation shall be issued in exchange therefore.

2. Each share of Common Stock of the Surviving Parent
Corporation issued and outstanding or in the treasury of the
Surviving Parent Corporation on the effective date of the Merger
shall continue fo be one share of Common Stock of the Surviving
Parent Corporation.

ARTICLE V

Effect of the Merger

Upon the date when this Agreement shall become effective, the separate
existence of the Merging Subsidiary Corporation shall cease, and such
Constituent Corporation shall be merged into the Surviving Parent Corporation,
the Surviving Parent Corporation, in accordance with the provisions of this Plan
of Merger, shall possess all of the rights, privileges, powers and franchises of a
public and private nature and be subject to all of the restrictions, disabilities and
duties of each of the corporate parties to this Plan of Merger, and all singular
rights, privileges, powers and franchises of each said corporations, and all
property, real, personal and mixed, and all debts due to each of such
corporations on whatever account; and all property, rights and privileges, powers
and franchises and all and every cother interest shall be thereafter as effectually
the property of the Surviving Parent Corporation as they were of the respective
Constituent Corporations, and the title to any real or personal property, whether
by deed or otherwise, vested in any of the corporate parties hereto, shall not
revert or be in any way impaired by reason of this Merger, provided that all rights
of creditors and parties to leases (assignors, assignees, subleases) and all liens
upon and leases (including assignments and subleases) involving the properties
of such corporate parties hereto shall be preserved unimpaired, limited in lien or
lease rights to the property affected by such liens or leases immediately prior to
the time of the Merger, and all debts, liabilities and duties of the Merging
Subsidiary Corporation shall henceforth aftach to the said Surviving Parent
Corporation and be enforced against it to the same extend as if said debts,
liabilities and duties had been incurred or contracted by it.




IN WITNESS WHEREOF, the parties hereto have executed this
Agreement, pursuant to authority duly given by their respective Boards of
Directors, as of th 7 day of May, 1999.

JOHNSON CONTROLS FACILITIES, INC.

a WSCO@CWIO
Pt
es /H %/refldent

7 ome D @k’arma Secretary

[Corporate Seal]

JOHNSON CONTROLS WORLD SERVICES,
INC a Florida co )0 tlon

Presndent

[Corporate Seal]

YV D 5l¥um1a Assistant Secretary
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STATE OF WISCONSIN )
} SS Johnson Controls Facilities, Inc.
COUNTY OF MILWAUKEE)

Personally came before me ‘chis(;.g/q/h day of May, 1999, James H.
Keyes, President and Jerome D. Okarma, Secretary, of Johnson Controls
Facilities, Inc., a Wisconsin corporation, to me known to be the persons who
executed the foregoing instrument and to me known to be such President and
Secretary, respectively, of said corporation, and swore under oath that

statements contained therein are frue.
Notary Pébhc Sta{e of Wisconsin o

My Commission expires: (aj o vz
STATE OF WISCONSIN )

) SS Johnson Controls World Services, Inc.
COUNTY OF MILWAUKEE) ' ' ’

Personally came before me this;lg/% day of May, 19989, James H.
Keyes, Vice President and Jerome D. Okarma, Assistant Secretary, of Johnson
Controls World Services, Inc., a Florida corporation, to me known to be the
persons who executed the foregoing instrument and to me known f{o be such
Vice President and Assistant Secretary, respectively, of said corporation, and
swore under oath that statements contained therein are frue.

M%ém

Notary Péhlic, State of Wiscopsin ’
My Commission expires: ﬁej / & / o2




