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1.01 Entry into a Material Definitive Agreement

Effective February 29, 2008, Comfort Systems USA, Inc., a Delaware corporation (the “Company”) entered into a Stock Purchase Agreement By and
Between the Company and James P. Young to acquire all of the issued and outstanding stock of Riddleberger Brothers, Inc., a Virginia corporation (the
“Agreement”). The purchase price included a cash payment of twenty three million dollars ($23,000,000.00); the Company’s delivery to seller of a note
payable in the amount of eleven million dollars ($11,000,000), which note is payable in three annual installments at an interest rate of 6% per annum; and a
three-year earn-out agreement with Mr. Young.

The foregoing summary of the Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of the Agreement, which is attached as Exhibit 1.01 and incorporated herein by reference. The Agreement and the Earn-Out
Agreement has been included to provide investors with information regarding its terms. It is not intended to provide any other factual information about the
parties to the Agreement. The representations, warranties and covenants contained in the Agreement were made only for purposes of such Agreement and
may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged between the parties in
connection with the execution of the Agreement. Investors are not third-party beneficiaries under the Agreement, and should not rely on the representations,
warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or conditions of the parties to the Agreement or any of
their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and warranties may change after the date
of the Agreement, which subsequent information may or may not be fully reflected in the public disclosures of any contracting party.

ITEM 7.01 Regulation FD Disclosure.

In accordance with General Instruction B.2 of Form 8-K, the following information shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as
amended, or the Exchange Act.

A press release, in the form filed as Exhibit 99.1 hereto, dated February 28, 2008 announcing the acquisition of Riddleberger Brothers, Inc.

ITEM 8.01 Other Events.

Attached and incorporated herein by reference as Exhibit 99.2 is a copy of a press release of the Company dated February 27, 2008 reporting the Company’s
declaration of a quarterly dividend on the Company’s common stock to shareholders of record as of the close of business on the record date, March 10, 2008.



On February 27, 2008, the Company announced that its Board of Directors has approved an amendment to the Company’s stock repurchase program to
increase the shares authorized and remaining as available to purchase back up to 1,000,000 shares by authorizing the Company to acquire up to 712,083
additional shares of its outstanding common stock. The Company’s existing stock repurchase program had previously authorized the repurchase of up to
1,401,200 shares of the Company’s outstanding stock.

Through February 26, 2008, the Company had repurchased 1,113,283 shares of the Company’s common stock at an aggregate price of $13.8 million. This
extension of the stock repurchase program will permit the Company to repurchase up to an additional one million shares of its currently outstanding common
stock beyond what the Company had already repurchased as of February 26, 2008. These share repurchases will be made from time to time at the Company’s
discretion in the open market or privately negotiated transactions as permitted by securities laws and other legal requirements, and subject to market
conditions and other factors. The Company expects that the share repurchases will be financed with available cash. The Company’s Board of Directors may
modify, suspend, extend or terminate the program at any time.

A copy of the press release announcing this amendment to the stock repurchase plan is incorporated by reference as Exhibit 99.3.
Item 9.01 Financial Statements and Exhibits
The following Exhibits are included herein:

Exhibit 1.01 Stock Purchase Agreement by and between Comfort Systems USA, Inc. (“Comfort” and/or “Purchaser”)
and James P. Young dated as of February 29, 2008.

Exhibit 99.1 Press Release of Comfort Systems USA, Inc. dated February 28, 2008 announcing that it has acquired
Riddleberger Brothers, Inc., a full service commercial HVAC company based in Mount Crawford, Virginia.

Exhibit 99.2 Press Release of Comfort Systems USA, Inc. dated February 27, 2008 reporting the Company’s
declaration of a quarterly dividend on the Company’s common stock to shareholders of record as of the close of business on the record date, March 10, 2008.

Exhibit 99.3 Press release dated February 27, 2008 announcing the Board’s approval of the amended stock
repurchase program.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

COMFORT SYSTEMS USA, INC.
By: /s/ Trent T. McKenna

Trent T. McKenna
Vice President and General Counsel

Date: February 29, 2008
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STOCK PURCHASE AGREEMENT
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Riddleberger Brothers Stock Purchase Agreement
Execution Version
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”), dated as of February 29, 2008, is by and between Comfort Systems USA, Inc., a Delaware
corporation (“Comfort “ and/or “Purchaser”) and James P. Young, an individual resident of the Commonwealth of Virginia (“Seller”). Comfort and Seller are
sometimes individually referred to herein as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Seller owns all of the issued and outstanding common stock, no par value per share, of Riddleberger Brothers, Inc., a Virginia

corporation (“Riddleberger” or the “Company™), such stock constituting all of the issued and outstanding capital stock (of all classes) of the Company (the

“Stock™);

WHEREAS, Purchaser desires to purchase from Seller, and Seller desires to sell to Purchaser, all of the Stock upon the terms and conditions set
forth herein;

WHEREAS, Seller is making certain representations, warranties and indemnities herein as an additional inducement to enter into this Agreement;
WHEREAS, the Parties have agreed to the sale and purchase of the Stock pursuant to the terms of this Agreement; and
WHEREAS, capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed to them in Exhibit A attached hereto.

NOW, THEREFORE, in consideration of the premises and the respective representations, warranties and covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I
PURCHASE AND SALE; CLOSING

SECTION 1.1 Purchase and Sale of Stock. Subject to the terms and conditions of this Agreement, Seller hereby sells, conveys, transfers and
delivers to Purchaser, and Purchaser hereby purchases, all of the Stock, free and clear of all Encumbrances.




SECTION 1.2 Purchase Price. In reliance upon the representations, warranties and agreements of Seller contained herein, the aggregate purchase
price for the Stock (the “Purchase Price”) shall equal Thirty Four Million Dollars and No Cents ($34,000,000.00). The Purchase Price shall be subject to a
post-closing adjustment as provided in Section 1.3 below. The Purchase Price shall be paid by Purchaser to Sellers by (i) a one-time cash payment in
immediately available funds of Twenty Three Million Dollars and No Cents ($23,000,000.00) payable at closing to Seller, which cash payment shall be
allocated as set forth on Schedule 1.2(a); and (ii) the execution and delivery to Seller of a note in the amount of Eleven Million
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Dollars and No Cents ($11,000,000.00) in the form of a promissory note to Seller in the form attached hereto as Exhibit B accruing interest at 6% per annum,
which interest shall be compounded quarterly, and payable in three equal annual installments (the “Note”). Further, at the time and on the terms set forth in
the Earn-Out Agreement attached as Exhibit C (the “Earn-Out Agreement”), Purchaser shall pay to Seller the Earn-Out, if any (as that term is defined in the
Earn-Out Agreement).

SECTION 1.3 Working Capital Purchase Price Adjustment. The Parties hereby agree that the Purchase Price is based on the requirement that the
Company have Working Capital of at least 10.4% of trailing twelve months’ revenues at the time of Closing (“Required Working Capital”). Following the
Closing, and within 60 days, Seller shall undertake and prepare an analysis that in accordance with GAAP determines what the Company’s Working Capital,
if any, was as of Closing (“Closing Working Capital”), including the Seller’s calculation of the Required Working Capital, and shall, at that time, provide
Purchaser with such calculation (the “Seller’s Statement”). Within 45 days after receipt of Seller’s Statement the Purchaser shall either accept Seller’s
Statement, which statement will then be deemed the final statement (“Final Statement”) or certify to Seller its alternate calculation of the Closing Working
Capital and Required Working Capital (the “Purchaser’s Statement”). The Parties shall then make good faith efforts to meet and resolve the differences
between the Seller’s Statement and the Purchaser’s Statement. If within 30 days after receipt by Seller of the Purchaser’s Statement, the Parties have been
unable to reach agreement, the Parties within 15 days thereafter shall jointly select an independent certified public accounting firm, or if they are unable to do
so, within 20 days thereafter either Purchaser or Seller shall request the American Arbitration Association to designate a firm of independent certified public
accountants, having no past or current affiliation with Seller, Seller’s Affiliates, Purchaser, or Purchaser’s Affiliates (such selected accounting firm being
referred to herein as the “Arbitrator”), to determine which calculation of the Closing Working Capital and Required Working Capital is more accurate, the
Seller’s Statement or the Purchaser’s Statement, and will certify the Arbitrator’s choice as the Final Statement. The Arbitrator shall certify this decision in
writing to Purchaser and Seller, and shall have no other choice but to select either the Seller’s Statement in its entirety or the Purchaser’s Statement in its
entirety. The Arbitrator’s determination shall be final and binding on the parties. The fees, costs, and expenses of the Arbitrator, including any attorneys’ fees
related thereto, shall be borne by the Seller if the Purchaser’s Statement is selected by the Arbitrator as most accurate and shall be borne by the Purchaser if
the Seller’s Statement is selected by the Arbitrator as most accurate. Once the Final Statement has been determined pursuant to this paragraph, the Closing
Working Capital reflected on the Final Statement shall be deemed the Final Working Capital (“Final Working Capital”). If the Final Working Capital is less
than the Required Working Capital, Seller shall pay such shortfall within 15 days of the determination of the Final Statement. Any amounts owed pursuant
to this section that are not paid within 90 days after the Closing Date shall earn interest at an annual rate of 6%, compounded quarterly, from the Closing Date
until paid.

SECTION 1.4 Closing Date. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place on or before
February 29, 2008 (or such date either prior or subsequent thereto as the Parties hereto shall mutually agree), in the offices of Lenhart
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Obenshain, 90 North Main Street, Harrisonburg, Virginia 22801, who shall hold all documents in trust until a fully executed original is delivered to all Parties
to this Agreement (or at such other place as the Parties hereto shall mutually agree). The date of the closing is herein referred to as the “Closing Date.” The
Parties contemplate that executed versions of the documents required to be delivered at Closing by Purchaser and the Seller will be delivered by facsimile or
e-mail transmissions and that the originals of such documents will be delivered by overnight courier. Facsimile or digitally-scanned signatures on such
documents shall be given effect as originals, and the amounts payable to Seller will be paid upon the Parties’ receipt of all such fully executed documents.

SECTION 1.5 Closing Deliveries.

(a) At the Closing, Seller shall deliver to Purchaser:

@) certificates representing the Stock, duly endorsed (or accompanied by duly executed stock powers) for transfer to Purchaser, which
shall transfer to Purchaser good and marketable title to the Stock, free and clear of all Encumbrances;

(ii) all of the books and records of the Company;

(iii) a general release in favor of the Company in the form attached hereto as Exhibit D, executed by each Seller, individually, and
binding on each of them;

@iv) evidence of any consents, including those identified on the Disclosure Schedules, required by this Agreement to be obtained prior
to Closing, or, if the same cannot be obtained, an equivalent of that license, lease, Contract or other agreement or instrument or Governmental

Authorization, effective as of and after the Closing Date and reasonably acceptable to Purchaser;

W) a certificate, dated as of a recent date, of the Commonwealth of Virginia as to the due incorporation, valid existence and good
standing of the Company;

(vi) a certificate (in such form as may be reasonably requested by Purchaser) conforming to the requirements of Treasury Regulations
1.1445-2(c)(3) and 1.897-2(h);

(vii) the Earn-Out Agreement executed by Seller;

(viii)  the Employment Agreement in substantially the same form as Exhibit E attached hereto executed by Seller; and



(ix) such other documents as may be required by this Agreement or reasonably requested by Purchaser.

(b) At the Closing, Purchaser shall deliver to Seller:

@) the Purchase Price in accordance with Section 1.2;
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(ii) the Earn-Out Agreement executed by Purchaser;
(iii) the Employment Agreement in substantially the same form as Exhibit E attached hereto, which the Purchaser has caused the
Company to execute; and
@iv) such other documents as may be required by this Agreement or reasonably requested by Seller.
ARTICLE II

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby makes the representations and warranties set forth in this Article I to Purchaser. Seller has delivered to Purchaser the Disclosure
Schedules to this Agreement referred to in this Article IT on the date hereof. The disclosures in the Disclosure Schedules relate only to the representations and
warranties in the Section of the Agreement to which they expressly relate and not to any other representation or warranty in this Agreement. In the event of
any inconsistency between the statements in the body of this Agreement and those in the Disclosure Schedules (other than an exception expressly set forth as
such in the Disclosure Schedules with respect to a specifically identified representation or warranty), the statements in the body of this Agreement will
control. All representations and warranties made by the Seller in this Agreement or in any certificate, schedule, statement, document or instrument furnished
hereunder shall survive the Closing until the expiration of the applicable statute of limitations with respect to any and all claims in connection therewith.

SECTION 2.1 Organization and Qualification. Riddleberger is a corporation duly incorporated, validly existing and in good standing under the laws
of the Commonwealth of Virginia. Riddleberger has no Subsidiaries or Affiliates. Riddleberger has all requisite corporate power and authority to carry on its
business as it is now being conducted and to own, lease and operate its properties and assets as now owned, leased or operated. True, correct and complete
copies of the articles of incorporation (certified as of a recent date by the Commonwealth of Virginia and bylaws of the Company, with all amendments
thereto through the date of this Agreement, have been delivered by Seller to Purchaser. The nature of the businesses and activities of the Company, as
currently conducted, do not require the Company to be qualified to do business in any foreign jurisdiction, except as set forth on Schedule 2.1. In any
jurisdiction set forth on such Schedule 2.1, the Company is duly qualified to do business and is in good standing as a foreign corporation.

SECTION 2.2 Capitalization. The authorized capital stock of the Company consists of 15,000 shares of common stock, no par value per share, 365
shares of which are issued and outstanding, and no shares of which are held in treasury. The Seller is the sole and exclusive record and beneficial owner and
holder of, and has good, valid and indefeasible record and beneficial title to, the Stock, free and clear of any Encumbrances. Immediately after the Closing,
Purchaser shall be the sole and exclusive record and beneficial holder and owner of the Stock, free and clear of all Encumbrances. There are no outstanding
subscriptions, options, convertible

securities, rights, warrants, calls or other agreements or commitments of any kind issued or granted by, or binding upon, the Company to purchase or
otherwise acquire any security of or equity interest in the Company. There are no outstanding subscriptions, options, convertible securities, rights, warrants,
calls or other agreements or commitments of any kind obligating the Company to issue or any Seller to sell any securities of the Company, or irrevocable
proxies or any agreements restricting the transfer of or otherwise relating to shares of the Company’s capital stock of any class. All of the Stock has been
duly authorized, validly issued and is fully paid and nonassessable. All dividends and other distributions declared prior to the date hereof with respect to the
issued and outstanding shares of capital stock (of all classes) of the Company have been paid or distributed.

SECTION 2.3 Authority. Seller has the absolute and unrestricted right, power, authority and capacity to execute and deliver this Agreement, to
perform the obligations hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by Seller and constitutes the legal, valid and binding agreement of Seller enforceable against Seller in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, or similar laws affecting creditors’ rights generally and to general principles of equity, regardless of
whether enforcement is sought in a proceeding at law or in equity.

SECTION 2.4 Consents and Approvals; No Violation. Except as set forth on Schedule 2.4, with respect to Seller and the Company no filing or
registration with, no notice to and no permit, authorization, consent or approval of, any Person, including any Governmental Authority, is necessary for the
Seller and the Company to execute this Agreement, and any documents delivered by Seller pursuant to this Agreement, and consummate the transactions
contemplated by this Agreement. Except as set forth on Schedule 2.4, neither the execution and delivery of this Agreement, the performance of the
obligations hereunder, nor the consummation of the transactions contemplated hereby will, as of the Closing Date, (a) conflict with or result in any breach of
any provision of the organizational and charter documents of the Company or any resolution adopted by the board of directors or stockholders of the
Company; (b) result in a violation or breach of, or constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of
termination, cancellation or acceleration) under, any of the terms, conditions or provisions of any note, Contract, bond, mortgage, indenture, license, lease,
pledge agreement or other instrument or obligation to which Seller or the Company is a party or by which any of their respective properties or assets may be
bound; (c) give rise to any Encumbrance on any of the properties or assets of Seller or the Company; or (d) violate any Legal Requirement applicable to Seller
or the Company.

SECTION 2.5 Books and Records. The books of account, minute books, share record books and other records of the Company, all of which have
been provided to Purchaser, are true, complete and correct in all material respects and have been maintained in accordance with sound business practices and
Legal Requirements. The minute books of the Company contain accurate and complete records of all corporate action taken by the shareholders and board of
directors of the Company and no corporate action has been taken for which minutes have not been prepared and are not contained in such minute books.



SECTION 2.6 Absence of Certain Changes.

(a) Except as set forth on Schedule 2.6, since the date of the balance sheet included in the Year-end Financial Statements the Company has
conducted its business only in the Ordinary Course of Business consistent with the Company’s past practices and policies and (i) there has not been: (a) any
material adverse change, or any event, condition or contingency that is likely to result in a material adverse change, in the business, operations, financial
condition, prospects, properties, assets or Liabilities of the Company; (b) any damage, destruction or loss, whether covered by insurance or not, materially and
adversely affecting the properties or business of the Company; (c) other than in the Ordinary Course of Business, any increase in or creation of compensation
payable or to become payable by the Company to any of its directors, officers, employees or agents in any stock option, bonus payment, service award,
pension, retirement, severance, savings, insurance, expense allowance or other plan, agreement or arrangement made to or with any of them; (d) other than in
the Ordinary Course of Business, any sale, assignment, lease, transfer, license, abandonment or other disposition by the Company of any interest in its assets;
(e) any declaration, setting aside or payment of any dividend or other distribution on or in respect of shares of the capital stock of the Company, or any direct
or indirect redemption, retirement, purchase or other acquisition by the Company of any such shares, other than distributions to Seller as set forth on
Schedule 2.6 to the extent necessary to cover Seller’s federal and state tax liabilities resulting from the Company’s S corporation status and consistent with
the Company’s and Seller’s past practices; (f) any stock dividend, stock split, reorganization, recapitalization or other change of any type whatsoever in the
outstanding capital stock of the Company; (g) any amendment to the articles of incorporation or bylaws of the Company; (h) any material change in the
accounting methods followed by the Company; (i) any entry into, termination or receipt of notice of termination of any material Contract; (j) any payment of
any obligation or Liability other than current liabilities or obligations disclosed in the Company’s books and records and current liabilities or obligations
incurred since the date of the Year-end Financial Statements in the Ordinary Course of Business; (k) any incurrence, other than immaterial obligations or
Liabilities incurred in the Ordinary Course of Business, of any obligations or Liabilities; (1) any waiver, cancellation, writing off or writing down, other than
in the Ordinary Course of Business, of any rights or claims of the Company; (m) any material change in the manner of the Company’s billings, or the credit
terms made available by it, to any of its customers; (n) any failure to replenish inventories and supplies other than in the Ordinary Course of Business; (o) any
distribution of property or assets by the Company other than in the Ordinary Course of Business; (p) made or rescinded any material Tax election or settled or
compromised any material Tax Liability; (q) allowed any Encumbrance to be imposed upon any of the assets, properties or rights of the Company;

(r) defaulted on any material obligation or obligations; (s) entered into any transaction not in the Ordinary Course of Business consistent with past practices;
or (ii) any agreement to do any of the foregoing.

(b) Without limitation of the foregoing, since December 31, 2007, except as set forth on Schedule 2.6, there has not been: (a) any increase in,
promise of increase, or creation of compensation payable or to become payable by the Company to any of its directors, officers, employees, consultants, or

agents in any stock option, bonus payment, service award, pension, retirement, severance, savings, insurance, expense allowance or other plan, agreement or
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arrangement made to or with any of them; (b) any sale, assignment, lease, transfer, license, abandonment or other disposition by the Company of any interest
in its assets other than in the Ordinary Course of business and less than $50,000 in the aggregate; (c) any waiver, cancellation, writing off or writing down of
any rights or claims of the Company other than in the Ordinary Course of Business and consistent with past practices; (d) any entry into any new line of
business or acquisition of any business organization or division thereof; (e) except as otherwise permitted by this Agreement, any loan or advance of any
money or other property to, or entry into any other transaction with, any Company Employee or Affiliate of the Company; (f) any establishment, adoption,
entry into, amendment, or termination of any compensation plan, agreement, program, policy, trust, or fund of the Company; (g) any settlement of any
litigation providing for injunctive or other equitable relief; (h) any entry into any joint venture, partnership or similar arrangement for the conduct of business;
(i) any new and material capital expenditures or agreements to make any new and material capital expenditures; (j) any delay or postponement of any
payment of accounts payable and other Liabilities; (k) any authorization or agreement or commitment to do any of the foregoing actions.

SECTION 2.7 Absence of Undisclosed Liabilities. Except as and to the extent set forth on the face of the balance sheet included in the Year-end
Financial Statements or (b) disclosed on Schedule 2.7, the Company does not have any Liabilities, including, without limitation, any Liabilities resulting
from failure to comply with any applicable Legal Requirement or any Tax Liabilities due or to become due and whether incurred in respect of or measured by
the income or sales of the Company for any period, or arising out of any transaction ente