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B New UAssignment ] License
(] Resubmission (Non-Recordation) 8 Security Agreement &J Nunc Pro Tunc Assignment
DocumentID# [J Merger Effective Date
tJ Correction of PTO Error [J Change of Name
Reel#  Frame# | I Other Certificate of Ownership and Merger
O Corrective Document
Reel# ~ Frame#
Conveying Party B a I Mark if additional names of conveying parties attached o
Name ARS Merger, Inc. Execution Date June 23, 2000
Formerly R o
O Individual [0 General Partnelshlp [J Limited Partner ship WM Corporation [ Association {7 Othe:

B Citizenship/State of Incorporation/Organization Delawure

Receiving Party - O Mark if additional names of receiving parties attached
Name The ServiceMaster Company
Address (line 1) One ServiceMaster Way

Address (line 2) _ Downers Grove llinois 60515-1700
City Statz/Country Zip Code
U Individual [J General Partnership  Limited Pa-tnership "1 If document to be recorded is an assignment and the
M Corporation  [J Association receiving party 1s not domiciled in the United States, an
L2 Other ) o appointment of domestic representative should be attached.
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B Citizenship/State of Incorporation/Organization Delaware
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Correspondent Name and Address Area Code and Telephone Number 713/221-1377
Name Albert B. Kimball, Jr.

Address (linc 1) Bracewell & Patterson, 1..L.P.

Address (line 2) 711 Louisiana, Suite 2900, Houston, TX 77002
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' Albert B, Kimball Jr, - 0-31-00
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY THE ATTACHED I3 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP OF "THE SERVICEMASTER
COMPANY", FILED IN THIS OFFICE ON THE THIRTIETH DAY OF JUNE,

A.D. 2000, AT 10 C’'CLOCK A .M.

Edward I Freel, Secretary of ~tat.
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2273241 8100 AUTHENTICATION: 0752212

001535375 DATE: 10-24-00

TRADEMARK
REEL: 002192 FRAME: 0760



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 06/30,/2000
001334741 — 2273241

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
ARSE MERGER, INC.
WITH AND INTO
THE SERVICEMASTER COMPANY

The ServiceMastar Compeny. & Delaware corporation (referred to as “ServicalMaster” or “Surviving
Corporation®). certifies as foliows:

FIRST SacrviceMasterwas ncorporaed on September 10, 1991, pursuantto the Delaware General
Corporation Law.

SECOND: ARS Merger, Inc., 8 Deleware corporstion formesly known as American Residential
Servioss, Inc. ("ARS Merger"), was incorporated an October 24, 1995, pursuant to the Delaware Genersi

Corporation Law.
THIRD. ServiceMasterowns one hundred percent (100%) of tha outstanding sheres of the conmon

stock of ARE Menger
FOURTH: ServiceMaster,by resoiution of its board of directors duly adopted at 8 mesting hald on

March 12, 1999, detsrmined to acquire and merge Into itsef ARS Merger, which resolution reads as follows:

WHEREAS, ARS Merger, Inc.. 3 Delaware corporation /e Americen Residential
Services, Inc CARE"), is 8 pudhicly tradeg corporation which, through subsidiary antities.
awns wnd opersias a heating, venlilotion and wir conditioning business; and

WHEREAS, he Executive Committee of the Board of Directers has reviewed with
mansgerment B propossed acquisition of ARS by means of s cash tender offer and foliow-
up Merger st § price of $5.75 per ARS share (the "Acquisition”) and has recommended
that the Boara of Directors approve the Acquisition; and . . .

NOW, TREREFORE, BE IT RESOLVED, that the Board of Directors hereby approves the
Acquisitian:

FURTHER RESOLVED, that the Bosrd of Directors hereby apsroves the Merger Agresment

in subslantialy the form presented to this meeting, with such changes thereto and
conltaining such sdditional terms as are satisfectory to the Chairman or the President and i
Chiet Executive Officer; . .

FURTHER RESOLVED, thet the Chairman, the President and Chisf Exgcutive Officer, the
Chigt Fingncigl OMicer, any Sqenipr Vice President, and the Secretary, and such other
officers of ServicaMaster as shall be dasignated by the Chaeirman or the Presidant ang
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