H & M PLUMBING CO. , INC.
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INTO
CS31 ACQUISITION CORP.
- _(.1 Delaware corporation)

Pursuant to Sectons 10-23-11.01. est seq. of the Alabama Business Corporation Act and
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FIRST: Annexed hereto and made a part hereof is the Plan of Merger for merging
H&MMechanicalContmctors,Inc.,andH&MPlumﬁngCo;, Inc. . each an
Alabama corporation (collectvely, “H & M”) with and into CS31 Acquisition Corp., 2 Delaware
corporation (“CS317) as approved by resolution adopted at a meeting by the Board of Directors

| of_H & M and CS31 on December 11, 1998.

'THIRD: ThetotalnumberofvotﬁcastformdagainsttthhnofMergerherdn
providedforbyeachvctinggroup entitled to vote on the Plan of Merger 1s as follows:

Name of Company Votes For Votes Aganst
CS31 Acquisition Corp. 100 0-

' H&MMMI Contractors, I-IICOIPOHWCI 11m -0-
H&M Plumbing Co.,Inc. 19,800 0-

"FOURTH:  The number of votes cast for the said Plan of Merger was sufficient for
approval thereof. |

FIFTH: ThemergerofH&MwithandintoCS}lhpermimedbythehwsofthe
jurisdiction of organization of C531 and has been authorized in compliance with said laws.
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which the Articles of Incorporatiog;

SIXTH: The county in the State of Alabama in
lumbing is Madisan County.

|  of H&M Mechanical is Shelby County, and for H&aM P

EXECUTED as of the 11th day of December, 1998.




PILAN OF MERGER !

The Plan of Merger is entered into between H & M Plumbing Ccr ,
Inc, |, an Alabama corporation; and 2 H & M Mechanical Contractors, Inc., an
~ Alabama corporauon (collecuvely, the “Merging Corporations”), with and mnto CS31
- Acquisition Corp., 2 Delaware corporation (herein “Surviving Corporation”). The Surviving
~ Corporation and the Merging Corporations agree as follows:
- 1. The Merging Corporations shall be merged into Surviving Corporation
- (the “Merger”).

2 The following conversion of the outstanding shares of the Merging
Corporations has been unanimously approved by the holders of all of the

ouxstandingsharesoftheMerginngrponﬁans:

without any action on the part of the holder thereof, automatically shall be
converted into the right to recerve its pro rata tnterest in the aggregate
consideration payable to all holders of the Companies Stock, which
consideration shall consist of (1) a number of shares of common stock, par
value $.01 per share, of CSI ("C31 Stock"™) equal to $7,380,000 divided by the
average of the closing prices of CSI Stock (as reported in The Wall Street
Jounal) for the ten consecutive business days beginming on the eleventh
business day prior to the Closing and (2) $6,120,000 in cash, payable by CS1
wire transfer (such CSI Stock and cash are together referred to heremn as the
"Merger Consideration”); and

Compamesastreasurystockshallbecmcdedmd and no shares of
CSI Stock or other consideration shall be delivered or paid in exchange
therefor

- 5. The business address of the Surviving Corporation is 777 Post Oak
" Boulevard, Suite 500, Houston, Texas 77056.

6. The effect of the Merger and the effective date of the Merger are as
prescribed by law.




S Adans  Ave, | Coe ._
PoakSorer, AL 26/0Yy

) ———— e ——

Secretary of State _nai34e
State of Alabama Inst * 1999 a6
| hereby certify that thisis a
true and complete COpy of the
document fited in this office a2/ie/ 1999-06134
on_ 02 0¥ -77 10:49 AM CERTIFIED
DAT 2O QELIY CRMTY CE OF Tt




