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ARTICLES OF MERGER
Merger Sheet

MERGING:

GEOPURE SYSTEMS & SERVICES, INC., a FL corp., 316567

into

U.S. FILTER/IONPURE, INC., a Massachusetts entity F95000001697

File date: December 22, 1999 , effective December 31, 1999

Corporate Specialist: Susan Payne

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



ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.S.

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

Name Jurisdiction
U.S. Filter/Tonpure Inc. Massachusetts

Second: The name and jurisdiction of each merging corporation is:

Name Jurisdiction

Geopure Systems & Services, Inc. Florida = =
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Third: The Plan of Merger is attached. EFFECTIVE DATE

{2-31-44
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State "

OR 12 /31 /1999

{Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days in the future.)

Fifth:

Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
December 1, 1999 ~and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
December 1, 1999 and shareholder approval was not required.

(Attach additional sheets if necessary)

FLOGE - C T System Online



.
v

Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Typed or Printed Name of Individual & Title

B Signature o
Geopure Systems & Services, %&7 Mdﬁ/’i'/ Kevin L. Spence, Vice President

- Wi — - -
U.S. Filter/Tonpure Inc. 7 /_/,/ /l/l/} % /./"Q'/ Kevin L. Spence, Vice President & Chief Financial Q
: / (/

PLAN OF MERGER

FLOS - CT System Ouline (Non Subsidiaries)




EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS IS AN AGREEMENT AND PLAN OF MERGER dated as of December 1,
1999, ("Agreement") by and between Geopure Systems & Services, Inc., a Florida
corporation ("Mergee™), and U.S. Filter/lonpure Inc., a Massachusetts corporation ("U.S.
Filter/lonpure"). Mergee and U.S. Filter/Ionpure are sometimes hereinafter collectively
referred to as the "Constituent Corporations.”

BACKGROUND

In order to take advantage of more modern corporate law statute and a more fully-
developed body of corporate case law, the respective Boards of Directors of the
Constituent Corporations have duly approved this Agreement and its execution and
delivery.

TERMS
The parties hereto agree as follows:
Article]

Merger. Subject to the terms and conditions hereof, at the Effective Time (as
defined in Article I hereof) Mergee shall be merged with and into U.S. Filter/Tonpure (the
"Merger") pursuant to the provisions of the Florida Business Corporation Act and the
Massachusetts General Corporation Law, the separate corporate existence of Mergee
shall cease, and U.S. Filter/Ionpure shall be the surviving corporation ("Surviving
Corporation") and continue its existence under Massachusetts Law under the name "U.S.
Filter/Ionpure Inc."

Effect of Merger. At the effective time of the Merger, the Surviving Corporation
shall possess all the rights, privileges, powers and franchises of a public as well as of a
private nature, and be subject to all the restrictions, disabilities and duties of each of the
Constituent Corporations; and all and singular, the rights, privileges, powers and
franchises of each of the Constituent Corporations, and all property, real, personal and
mixed, and all debts due to any of said Constituent Corporations on whatever account, for
stock subscriptions as well as all other things in action or belonging to each of such
corporations shall be vested in the Surviving Corporation; and all property, rights,
privileges, powers and franchises, and all and every other interest shall be thereafter as
effectually the property of the Surviving Corporation as they were of the several and
respective Constituent Corporations, and the title to any real estate vested by deed or
otherwise in any of such Constituent Corporations, shall not revert or be in any way
impaired by reason of this Agreement; but all rights of creditors and all liens upon any
property of any of said Constituent Corporations shall be preserved unimpaired, and all
debts, liabilities and duties of the respective Constituent Corporations shall thenceforth
attach to said Surviving Corporation, and may be enforced against it to the same extent as
if said debts, liabilities and duties had been incurred or contracted by it.




Shareholder Approval. Subsequent to the execution of this Agreement, Mergee
and U.S. Filter/Tlonpure shall submit this Agreement to each of its shareholders for their
approval pursuant to the applicable provisions of the Florida Business Corporation Act
and the Massachusetts General Corporation Law, respectively.

Instruments of Merger. Following the approval of this Agreement by the
shareholders of Mergee, upon fulfillment or waiver of the other conditions specified in
Artticle IV hereof and provided that this Agreement has not been terminated pursuant to
Article V hereof, the parties hereto will cause the Merger to be consummated by filing
with the Secretary of the Commonwealth of Massachusetts the appropriate Articles of
Merger and with the Secretary of State of the State of Florida the appropriate Axticles of
Merger, each duly executed between and by Mergee and U.S. Filter/Ionpure in
accordance with the respective requirement of the Florida Business Corporation Act,
Massachusetts General Corporation Law and this agreement.

Effective Time. The Merger shall become effective December 31, 1999, (such
date and time being herein sometimes referred to as the "Effective Time").

Article II | - o

Certificate of Incorporation; Bylaws. The Certificate of Incorporation of the
Surviving Corporation shall be the same as the Certificate of Incorporation of U.S.
Filter/Ionpure as in effect at the Effective Time without further shareholder action. The
Bylaws of the Surviving Corporation shall be the same as the Bylaws of U.S.
Filter/Ionpure in effect at the Effective Time without further shareholder action.

Directors. The directors of U.S. Filter/Tonpure immediately prior to the Effective
Time shall continue as the directors of the Surviving Corporation after the Effective
Time, to hold office until the expiration of their current terms, or their prior resignation,
removal or death.

Officers. The officers of U.S. Filter/lonpure immediately prior to the Effective
Time shall continue as the officers of the Surviving Corporation after the Effective Time,
to hold office until at the pleasure of the Board of Directors of the Surviving Corporation.

Article IIT ) ) R

Conversion of Stock. At the Effective Time: Each share of the common stock
$10.00 par value per share, of Mergee ("Mergee Common Stock™) issued and outstanding
immediately prior to the Effective Time and each share of Mergee Common Stock held in
Mergee's treasury immediately prior to the Effective Time shall, without any action on
the part of the holder thereof, be canceled and no cash, securities or other consideration
shall be delivered in exchange therefor. Each share of Common Stock, $.01 par value,




of U.S. Filter/Tonpure issued and outstanding immediately prior to the Effective Time,
shall, without any action on the part of the holder thereof, automatically be converted into
one share of common Stock, par value $.01 per share, of the Surviving Corporation.

Article IV

Conditions of Merger. Consummation of the Merger is subject to the satisfactions
of the following conditions on or before the Effective Time:

Shareholder Approval. The Merger shall have received the requisite approval of
the sole shareholder of Mergee and U.S. Filter/Ilonpure;

Third Party Consents. All required consents of third parties with respect to the
transactions contemplated by this Agreement are obtained.

These conditions regarding third-party consents set forth above may be waived in the
discretion of the Board of Directors of the Company.

Article V.

Modification and Termination. Notwithstanding satisfaction of the conditions set
forth in Article IV hereof, at any time before the Effective Time, (a) this Agreement may
be modified in any manner not inconsistent with its general purpose by the Boards of
Directors of Mergee and U.S. Filter/lonpure, provided that no modification, unless
adopted and approved by the shareholders of Mergee in the manner prescribed under
Florida law, shall (i) change the amount of kind of shares to be received as a result of the
Merger following the approval of this Agreement by the shareholders of Mergee, (1i)
change any of the terms of the Certificate of Incorporation or (iii) change the terms of this
Agreement, if any such change would adversely affect the shareholders of Mergee; and
(b) this Agreement may be terminated and abandoned, or its consummation deferred for a
reasonable period, if in the opinion of Mergee's Board of Directors, or in the case of
deferral, of an authorized officer, such action would be in the best interests of Mergee
and its shareholders.

Further Assurances. From time to time, as and when required by the Surviving
Corporation or by its successors or assigns, there shall be executed and delivered on
behalf of Mergee such deeds and other instruments, and there shall be taken or caused to
be taken by it all further and other action, as shall be appropriate, advisable or necessary
in. order to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation
the title to and possession of all property, interests, assets, rights, privileges, immunities,
powers, franchises and authority of Mergee, and otherwise to carry out the purposes of
this Agreement, and the officers and directors of the Surviving Corporation are fully
authorized in the name and on behalf of Mergee or otherwise, to take any and all such
action and to execute and deliver any and all such deeds and other instruments.




Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida and the Commonwealth of
Massachusetts.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day and year first above written.

GEOPURE SYSTEMS & SERVICES, INC.

By: t (7/&/‘“0‘/

Kevih L. Spence, Viéypresident

U.S. FILTER/IONPURE INC.

By: %&C&a %,(/—?—/ ]

Kevin L. Spence, ¥iée President
P




