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FLORIDA DEPARTMENT OF STATE ] e

Katherine Harris
Secretary of State

July 13, 1999

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: JOHNSON CONTROLS WORLD SERVICES INC.
Ref. Number: 455281

We have received your document for JOHNSON CONTROLS WORLD
SERVICES INC. and check(s) totaling $70.00. However, the enclosed document
has not been filed and is being returned to you for the following reason(s):

You must remove the comma from the corporate name throughout the document
in order for it to be showing the exact name on our records. Please make
corrections and return for filing.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6903.

Cheryi Coulliette
Document Specialist Letter Number: 999A00035890
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ARTICLES OF MERGER
Merger Sheet

JOHIf\ISON CONTROLS ENGINEERING, INC., a Wisconsin corporation not
qualified

INTO

JOHNSON CONTROLS WORLD4SE2R\‘{ICES INC., a Florida corporation,
55281.

File date: July 12, 1999
Corporate Specialist: Cheryl Coulliette

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




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
with the laws of any other applicable jurisdiction of incorporation

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

Name
Johnson Controls World Services Inc Florida
Second: The name and jurisdiction of the merging subsidiary corporation is
Name o Jurisdiction ) - B}
] . . . A ALY
Johnson Controls Engineering, Inc. ' Wisconsin o
e
Third: The Plan of Merger is attached g B
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Fourth: The merger shall become effective on July 1, 1999. i = ' g’
=T =~ -
L Py .
P N
Fo

Fifth: Adoption of Merger by surviving corporation

The Plan of Merger was adopted by the board of directors of the surviving
corporation on June 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 June 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 |ssued in exchange therefore.




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 president and secretary or assistant secretary as of the 28th
day of June, 1999.

JOHNSON CONTROLS ENGINEERING, INC.
a Wisconsin Corporation
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[Corporate Seal]
By:

‘ i A g
Jeyome X Okaghd” Sacfetary

JOHNSON CONTROLS WORILD SERVICES.

INC., a Florida corpim/ij
By: Q/ / ( CL/%W
Jafles H. Keyes, Vi refdent
[Corporate Seal] W /
By: A e L {A—.

Jepbfne D. Okarma, Assistant Secretary




PLAN OF MERGER
BETWEEN
JOHNSON CONTROLS ENGINEERING, 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 ENGINEERING, 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 to 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 Voting 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, 1998, 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 Stale 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 Il

Name: Aricles of Incorporation: Bvlaws

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 Articles of Incorporation and the Bylaws of the Surviving
Parent Corporation. There shall be no changes fo Articles of Incorporation or
Bylaws of the Surviving Parent Corporation.

ARTICLE I

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 ouistanding or in the freasury 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.

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 other 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 pariies fo [eases (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 attach 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 the

[Corporate Seal]

[Corporate Seal]

day of June, 1999.

JOHNSON CONTROLS ENGINEERING, INC.

a Wisconsin C;ér?r?l
By: @ A s /:(/)
V@)

JOHNSON CONTROLS WORLD SERVICES
INC., a Florida corporatfon
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eD. O‘l’(arma Assistant Secretary



