- *

RECEIVED

03 JUN -6 PH 2: 45
BIVISION OF CORPORATIONS

JUN- 6-03 PRI 2:08 P

Divigion of C 1 ! ID i:

Florida Department of State
Division of Corporations
Public Accéss System

__ Hecironic Fllmg Cover sheet

. == T i ptay~ el i eie g = .-_.....,, g4 ..._.

Noie '?ié‘.c:se print ﬂ'lis pc:ge and use it as a cover sheef. Type ’fhe
fax audit number {shown below) on the top and boitom of ¢l
pages of the document.

{{{HO3000209284 6))}

Note: DO NOT hit the REFRESH/RELOAD button on your browser
from this page Domg 50 \N!!l generm‘e ancther cover sheet

o PR

Ta
Pivigion of Corporations
Fax Number » (BR0¥205-03a0
From?
hccaunt Naupe t FILINGS. INC.
Account Number ¢ OFE?20000101
Phone : (AER)385~k735
Fax Numbar T (54 bLUL-LD AP

O

MERGER OR SHARE EXCHANGE
FLORIDA SOLAR DISTRIBUTORS, INC.

—— e e ——ra A ——— ke §

Cerfificate oﬁﬁtus
Cerlified Copy 0

[Page Count [ o8
Estimated Charge

ktips: ffcciss)dosstate flus/scripts/eficovr.exe

P

Page 1 of 2

s
[P
S
=
3
O
I
=
F

!

678503



JUN- 6-03 BRI 2:08 PM

AIBTRTY

ARYICLES OF MERGER
OF

FLOKIDA SOLAR DISTRIBUTORS, INC. | L] 4D ®
{a Florida corporation)

AND

OLYMEIAN POOL SERVICES, L.C. ). - [ 2]
{a Florlda limited labflity company)

Purstant to the provisions of Section 607.1105 of the Florida Statres (1999), the
unilersipned domestic business entities beretsy adopt the following Avticles of Merger for the pinpose
of'merging them inte one (1Y corporation:

1, The names of the undersigned businass entitizs and the states under the laws of whiph
they are orpanized gre ay follows:

Name of Business Endjgy

Florida Solar Distributors, Ino., 8 Florida corporation
Olympian Foo! Services, L.C., & Florida limited liability company

2. Olynipian Pool Services, L.C., a Florida limited Hability company, shal! be merged
with and into Florida Solar Distributors, Inc., @ Florida corposation which shall be the surviving
cotporation.

3. All business entities are incorporated and governed ynder the laws of the State of .
Florida and Florida permits suchmarger, All business entitics have complied with all applicable lawg ™ 27
af the State of Florigda. NP

o

> 3 3 - » L :‘,"j

4. The vame of the surviving corporation i8 1o be "Elorida Solar Distributors, Ine.”, and~ o

itig to ba governed by the laws of the Stete of Florida. <
=

5. The Planand Agreement of Merger is attached hereto aad incorporated herein by thiS: e
reforonce. a3

6. The effective date of this merger shall be the date when the Articles of Merger aré
accepted for fling by the Becretary of State of Florida.

7. The Plan and Agreement of Merger was approved by the holders of & majority of

Florida Solar Distributors, Inc.’s common stock, which is the only group of atock sharehalders
extitled 10 vote for the mergar 2t a metting held for this purpose on the 14™ day of Anguat, 2001,
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The Plan and Agreament of Merger was approved by a majority of the Members of Olympian Popl
Services, L.C., which it the only group of Members ensttled ta vote for the merger at & moeting held

fisr this puepose on the 14 day of August, 2001,

8. Ax to sach wrdersigned Business Eatity, the number of shaws of common stock
owistanding {with uo other classes of capiial stock being outstanding) are as follows:
Name (a5d Sistz of Formation or Incorporation) Number of Sharcs
of Business Entity Quistanding
Florida Solar Distributors, Inc,, a Florida corporation 1,000

Olymopian Pool Services, 1..C., a Limited Lisbifity Company WA,

5. With respaet to Florida Solar Distributors, Ine,, 1,000 shares were voted for and 0
sharex were voted sgalust the Plag and Apgreement of Merger. With respect to Qlynipinn Poot
Smrvices, L.C., 100% of the Members voted for the Plan and Agreement of Merger and 0%% of the

Merabers voted apainst the Plat and Agreement of Merger,

{HERERY CERTIFY that these Articles of Merger have been suthorized by resalotion duly
ndopted by the Board of Dizectors, Shareholders and Members of the undersigned domestio buginssy
vatitiey g5 of this 40 day ofmznm.

FLORIDA SOLAR BIUTORS, INC.,

OLYMPIAN POOL SERVICES, 1.
a Floxida limited lability company
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STATE OF FLORIDA
COUNTY OF SEMINOLE

The foregoing instament was seknowledged befors me this 14 day of August 2001, by
AVEHTUR E. WEST, who has produccd a river's license as identification and who did niot fake sn
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Dty pt Lorata i e P

[ . N - . .- -
B Tt TR i Notary Public/State of Florida
My Commission Expires: \b\bﬁ:

STATE OF FLORIDA
COUNTY OF SEMINOLE

“The foregolng insteument was acknpwledged before me this 14™ day of Angnat, 2001, by
: by wha has produced adriver’s license as [dentification and wha did not take
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ELAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (" Agreoment™) i3 made and entered fato
this 14% day of August, 2001, by and between FLORIDA SOLAR DISTRIBUTORS, INC., a
Floride corporation ("Fiorida Solar”), OLYMPIAN POOIL, SERVICES, L.C., a Florida limited

Hability company (*Clympian Pool”), ail business entities being sometimes hercinafter referrcd o
a5 the "constitzent eniities".

WEHEREAS, the Bourd of Dipeclors of the copstituent entities each deeins it advisabls that
Florida Sojar and Olympian Peol be werged (the “Merger™) on the teoms and conditions herenfier

set forth, in accordance with the applicable provisions of the statutes of the State of Plorida which
permit such merges.

NOW, THEREFORE, in considesstion of the premises and of the sgrecments, covennnts
and provigions hersinafier contained, Florida Solar and Olympian Pool, by their respective Boards
of Directors, have zgreed and do hershy agree, each with the other, as follows:

ARTICLET
PLAN OF REORGANIZATION

.01 ﬂan_&dggm A plan of reorganization of Florida Solar and Olympaan Pool, made

pursuant to the provixions of the Business Corporation Act of the State of Flerida is adopted as
followa:

,-P (,x

a. Olytapian Pool ahall be merged with and inta Florida Selar, to exist and be.
govemned by hie laws of the State of Florda, =5
= E?
b The name of tha snrviving corporation shall be Florida Solar I}ist:l!mmﬁzglg
Inc. T <

-

¢  When this Agreement shall become effective, the separate exixtences of,

Florida Solar and Olympian Pool shall cease, apd the surviving cotporetioh: .
sball sueeesd without other tranefer to all the rights and propertios of Florida
Bolsr snd Olympm Pool and shall be subject to 2!l the debts and Kabitities
of such entities in the same manner as if the surviving corporation had itself
incurred them. All rights of creditors and ali Hens npon the property of sech
constituent entity chall be pragerved unimpaired, limited in Hen o the
property affected by such liens immediately prior to their merger.

d The surviving corporation will carry on busincss with the assais of Flovida
folar 28 well as the assets of Clympian Pool.
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e The shareholders of Olytapian Pool will sunender all of thels shares in ths
manner hereinaftey got forth.

£ In cxchange fot the shares of Olympian Pool surrendered by their
sharcholders, Scott Kacic, Steve Mitchell, and Bob Constant, Florida Sofar
will transfer to Scoit Kacie twenty-five peroent (25%) of the cutstanding
shares of Florida Solar, to Siave Mitchell, twenty-five percent (25%) of the
oustanding shares of Florida Solar, and to Bob Constant twenty-five percent
(25%) of the outstanding shares of Flotida Solar, The stockhelders of Flarida
Solar shall retain twenty-five percent (25%) of the outstanding stock in
Florida Solar,

g. The surviving corporation shall possess and retain every intercstin all azsots
and property of every description, including, byt not limited to the Olymynsn
name and intangible property rights, wherever located of sach of the
constituent extities, The rights, privileges, imnuonities, powers, franchises
and anthority, of a public, as well 58 a private nature of cach of the
constituent entities shall be vested in the surviving corporation without
further act ardeed, The title to any interest a any real eststs vested in either
the constituent entities, shall not révert or in any way be impaired by 1eason
of the merger. All obligations belonging to or due to each of the constituegt
enitities, shall be vested in the surviving corporation without farther ast or
deed. The surviving eorporation shall be liable for il of the obligations of
each of the constituent entities existing 83 of the Eiffective Date.

1.02  Effective Date  The Mearper shall hecome effective on the day that the Articlas of
Merger have bean acceptad for filing by the Secretaty of State (the "Effective Date"). =
&4

oo

ARTICLE I .

REPRESENTATIONS AND WARRANTIES =

OF CONSTITUENT ENTITIES s

F

2.0t Repyresentations of Flovids Solar. As amaterial induccment to Olymplan Poof to” 2
wieguie this Agrecment and perform its obligations hereunder, Florida Solar represents snd wartants™ -
w Olympian Pool as follows: nr

Ty
=N

3. Florida Solar is a corporation duly crganized, validly existing, and in good
standing under the laws of the State of Florida, with corporste power and

avthority to own proparty and cany on its business as it is now buing
conducted.

b, All corparate actions required or necessary 1o consemanate the Merger heve
bren taken.

Hzomonodory
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2.02  Represegtationy of Qlvmplan Pool. As amaterial inducement to Florida Solay to
execute this Agresment and perform its obligations hereunder, Olympian Pool represents md
wagrants to Florida Solar as follows:

a. Olympit Poolis alimited liahility company duly organized, validly existing,
and in good standing wnder the Jaws of the Stats of Florida, with powrr and

authority to ow property and carry an its busiogsa as it is now being
condueted.

b. A actiops reguired or necessary 1o consummate the Merger have haen teken.

ARTICLE III
MANNER AND BASIS OF PURCHASING SHARES

3.01 Sharghiclder Apnraval. Prior to the Bffective Date, Florida Salar and Olyispian
Poot uhall ezch obtain wiittén spproval to the Merger fram their respective shareholders.

3.02 BMsanner. On the Effective Date, the holders of sharea of Olympian Pool shall
surrender their shares to the Secrotary 0f Florida Solar promptly after this Agreement shall become

effeciive, in exchange for seventy-five porvent (75%) of all outstanding shares of common stock of
Florida Solsr, ag szt forth above,

ARTICLE IV
CORPORATE MATTERS OF THE SURVIVING CORFPORATION

4.01  Axticips. The Asticles of Incorporation of Florida Solar, a5 exizting on the ffestive
Duts of the Merger, shal! eontinne In {ull force as the Artloles of Incorporation of the snrviving
corporttion until altered, arended, ot repealed as provided thereln or s provided by law,

.

N

402  Bylaws The Bylaws of Florida Solar, as existing on the Effective Dale of thi «
Merger, shall continue in full force asthe Bylaws of the surviving corporation until altered, anerded
or repoaled as provided therein or as provided by Jaw. .

4.03  Divectows end Officers of Florida Solar, ;
b v

a On the Effective Dale of the Merger, the Board of Directorz of Florlda So]a"ﬂ :
shiall be Arthur E. West, Scoit Kacic, Steve Miichell and Bob Constazt. -
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b, Ifa vacaney shiall exist on the Board of Ditectors of the surviving cﬁrportaticﬁ% ’

on the Effective Date of the Mesger, such vacancy may be filled by the Board
of Diractors 68 provided in the Bylaws of the surviving corporation,
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G, On the Bffective Pate of the Merger, the officees of Florida Solar shall be:
Chief Bxecutive Officer Scott Kacie

Prestdent Arthur B, West

Vice President Steve Mitchell

Secpctary Bob Constant
ARTICLEV

INTERPRETATION AND ENFORCEMENT

501 Furiber Assacances. Olympian Pool hereby agrees thet from time to time, &5 and
whon requested by Florida Sclar or by its sucoessors or assigns, it will execute and deliver or cause
' be sxcouted and dalivered, all fach deeds and othet instruments, and will take or cause to be takei,
such further or ofher sctions a3 the surviving corporation may deem necossary or desirable in order
to vest or porfect ifi, o conform of tecerd or otherwise to, the surviving porporation title 1o and

possession of all the property, rights, privileges, powers and franchizes of Olympisn Pool, and
ptherwiss to carry out the intent and purposes of this Agreement.

502  Entir eement: This instrument containg the entire agreement
between the parties with respect {o the trensaction eontemplated hercby, It tiay be exccuted in any

tiumber of counterparts, each of which shall be deemed an original, but such counterparts together
constitute ona and the same instrumant,

503 Controlling Vaw. The validity, interpreiation and performance of this Agresment

thall be contralied by and construzd wmder the laws of the State of Fiorida and venns ghall lie in
Baminole County,

504 Transfer to 3 Limited Lisbility Company, 1t is understood by all partics to ti:c??%

merger that upon duly merging, pursuant to the manner set forth above, the survivisg cﬁtmmti(}nr;%:i

will transfer status to a Hmited Uability company. =i
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EXLCUTED on this 14® day of August, 2001,

Hsoacxsopy

— . P,
FLORI_DA SOLAR DISTRIBUTORS, INC.,
OLYMPIAN POOL BERVICER, L.C., a Floxids
lionitsd Liability company
By: DO K:-h e
SCOTT KACIC, President
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